Google 



This is a digital copy of a book that was preserved for generations on library shelves before it was carefully scanned by Google as part of a project 

to make the world's books discoverable online. 

It has survived long enough for the copyright to expire and the book to enter the public domain. A public domain book is one that was never subject 

to copyright or whose legal copyright term has expired. Whether a book is in the public domain may vary country to country. Public domain books 

are our gateways to the past, representing a wealth of history, culture and knowledge that's often difficult to discover. 

Marks, notations and other maiginalia present in the original volume will appear in this file - a reminder of this book's long journey from the 

publisher to a library and finally to you. 

Usage guidelines 

Google is proud to partner with libraries to digitize public domain materials and make them widely accessible. Public domain books belong to the 
public and we are merely their custodians. Nevertheless, this work is expensive, so in order to keep providing tliis resource, we liave taken steps to 
prevent abuse by commercial parties, including placing technical restrictions on automated querying. 
We also ask that you: 

+ Make non-commercial use of the files We designed Google Book Search for use by individuals, and we request that you use these files for 
personal, non-commercial purposes. 

+ Refrain fivm automated querying Do not send automated queries of any sort to Google's system: If you are conducting research on machine 
translation, optical character recognition or other areas where access to a large amount of text is helpful, please contact us. We encourage the 
use of public domain materials for these purposes and may be able to help. 

+ Maintain attributionTht GoogXt "watermark" you see on each file is essential for in forming people about this project and helping them find 
additional materials through Google Book Search. Please do not remove it. 

+ Keep it legal Whatever your use, remember that you are responsible for ensuring that what you are doing is legal. Do not assume that just 
because we believe a book is in the public domain for users in the United States, that the work is also in the public domain for users in other 
countries. Whether a book is still in copyright varies from country to country, and we can't offer guidance on whether any specific use of 
any specific book is allowed. Please do not assume that a book's appearance in Google Book Search means it can be used in any manner 
anywhere in the world. Copyright infringement liabili^ can be quite severe. 

About Google Book Search 

Google's mission is to organize the world's information and to make it universally accessible and useful. Google Book Search helps readers 
discover the world's books while helping authors and publishers reach new audiences. You can search through the full text of this book on the web 

at |http: //books .google .com/I 



i NORTH BRITISH 

— AMD — 

fm\ MERCANX 



1 




ASSURANCE COMPANY. H 

Ih Establfshcd 1836. ^^| 

ii FIRE. LIFET^ 

Accident. Employers' Liability. Burglary 



lONDOH: 
1 Moorgate 
Slnitt. E.C. 



ABERDEEN: 

1 Union 
Terrue. 



flORTHERf^ 

ACCIDIKIjK^PW 

Assurance Company 







H. !■:. WIL^OS. 



ACCUMULATED FUNDS (1906) 




£6.782.000. 



FIRE DEPABTMENT. 



^ii. ThF CainiuH>- nw. lirudy pi'^ """ £l«,M6,am ii> I! 

" " " lliciK. 

XiIFE DEFABTUENT. 

J(t«n>my ot Mlongeinenl : The F.nlirt V.ipfs.iBi of Ihe Dspinmenil ^ 

~ *e«l limited 10 lo per eeni. ,of ilit Ftomiuin IncnniF, anil on mt lut vstuuiM 1 

Wu ULfh Ik, MinliB inlcieit u Ihe rkli or oiily >) pet tn-i. ni Hit iuna^ ' ' "■ 

■ An »ddniOnja ititeisl tamed, ihnafart. will be profit. 

AOCISENT DEFABTUENT. 

;nl in6 Sickimt. BurelilCN', EmBitram \.\iiiSJiq.'j»S 



THE LAW 6DARANTEE, 

Trast and Accident Society, Ltd. 

CAPITAL: Authorised, i;2,500,000 

fully Subscribed, £2.250,000; Paid up. £150,000: 
Uncalled, £1.800,000 ; Ceneral Reserve fund, £305.000. 



Fidelity Guarantees. Mortgage. Debentun 

Licence, and Contingency Insurance. 

Sinking Fund Policies. 

Personal Accident, Employers' Liability 

Burglary Insurance. 

Public Liability Risks of all kinds. &o., &4 



TO INVEST0RS.-4A per cent. Debentures Guaranteed| 

to Principal and Interest are offeied to Investors in multt|| 

of £25, £50, and £100. 



HEAD OFFICE : 49, Chancery Lane, London, 
CITY OFFICE : 70, Cornhlll, E.C. 

BKSNCHESiBELRAST, BIRMINGHAM, DUBLIN, EDINBURGH, GLASGOW, 

HUDDERSFIELD, LEEDS, LEICESTER, 
LIVERPOOL, MANCHESTER, NEWCASTLE-ON-TYNE, iQd NOTTINGHAM. 



THE UNITED LEGAL IMDEMNITV INSURAKGE SOCIETY. LTD., 

222-225. STRAND. W.C, 
IB aaBOiialect with, and its Policiiis are giinranteed by 

The Law Guarantee, Trust & Accident Society, Ltil., 

PtPiannl Accident and SickneEb AssurBnoe. Employers' Liability Insurance' 
Public Liability RitM of all kinds. Driving Risks (HDrse Vihlclesl, Motor 
Car lnturane«. Burglary, HousebrGaking and Urceny tnHirance. Plate 
:- 8l»i Iniupancc. Regjatspad Post and ather Traneit Riikt, bi., &c, 



\ 



THE COMPANIES ACTS 
1862-1907 



%\ T^\A . f-4jJLK), fiZ/jCuJU^ jJU. 



THE 



COMPANIES ACTS 

1862-1907 



WITH GROSS REFERENCES 

AND 

A FULI- ANALYTICAL. INDEX 

COMPBISING THE PULL TeXT OP ALL THE STATUTES WITH ALL 

Amendments and Repeals down to 1908, and the 

FoBMS AND Fees Pbescbibbd by the Boabd 

OF Tbade undeb the Acts 



by 
WILLIAM GODDEN, LL.B., B.A. 



SOLICITOR 
AND 



STAMFOED HUTTON, M.A. ^ ' "^ ** 

OF THS INNER TEMPLE AND THE OXFORD CIROUITy 

;; ;;B:^ftmjMBR-^T-iAw^ : 












LONDON 
EFFINGHAM WILSON 

64 THREADNEEDLE STREET, E.G. 



1908 



















• 


• ••• • 


,• • 


• •• 


• 


• 


















• • ~ • •• 


•.: 


■ • 


• 


• 


















• • 


• • • • 


• • 


• 


• 


















• 


• • • • • 


• • 


••• 


• 


• 


















• 


• • • • 


• • 


9 


• • • 








• 
• 
• 
• 


• • 

• • 

• • 

• • 


* 


• 
• 
• 


• 


• • • • - • • 

• • • • • • • 


• • • 
• • •• 

• • • • 


* * 
• 
• 
• 


• •• 

• 
• 

• •• 






> • 

> • • 

> • • • 


• 


• • 


• 




• 


• « 


• "• " • a 


• • 


• 


• 


• • < 




> • • • • 






• 


• 


t 


• • 


• ••• •• • 

: • ' V: 
. •••• . 


n ■ • 


a • 


• 


• • 


• • 










• 


• 




• 


• 


• • 


• 


* • * 


• • 










• • 




• 


• • 


• • 


• 


•• • 

• • 

• • 


• • 












• 
'I 




• 
• 


• 
• •• 


• 


• 
• 


• • 







• • ' 



'• p< 



1 :v^9t^f^ 



.^ 



PKEFACE TO FIKST EDITION. 

This book contains all the Companies Acts, 1862 
to 1900, applicable to England and Wales, together 
with the Forged Transfer Acts and the Forms and 
Fees prescribed by the Board of Trade for use 
under the Companies Act, 1900, and is intended 
to supply for ready reference the full text of the 
Statutes in a small compass together with a full 
index. 

Sections which have been repealed or amended 
are distinguished accordingly, and where sections 
refer to or are affected by other sections cross 
references are added to facilitate reference to 
such other sections. 

No other comment, annotation, or reference to 
judicial decisions has been added, as the object of 
the book is to reproduce all the existing Statute 
law on the subject in the most portable and handy 
form for use in the office and at meetings of 
directors or shareholders. 

The analytical index has been made very full, 
and care has been taken to arrange the subject- 
matter under every heading under which search 



Vi PBEFACE TO FIRST EDITION. 

appears Kkely to be made, in order that any par- 
ticular portion of the Acts may be found as quickly 
and easily as possible. 

The text of the Acts follows the Queen's Printers^ 
copies, but the authorised marginal notes of the 
Revised Edition of the Statutes have been sub- 
stituted for the original marginal notes, which in 
many cases were misleading. 

W G. 
S. H 



PREFACE TO SECOND EDITION. 

The Companies Act, 1907, embodies the system of 
legislation by reference to an extent which has 
greatly aggravated the previously existing com- 
plications of company law. 

The Act of 1900, in particular, has been so dealt 
with by means of repeal, substitution, incorporation 
and modification, that the statutory provisions ap- 
plicable to a Limited Company vary according as 
the date of incorporation was (1) prior to 1901 ; 
(2) between 1900 and 1st July, 1908, and (3) after 
30th June, 1908, while the latter class is subject 
to a further division into (i) public companies 
which do issue a prospectus ; (ii) public companies 
which do not issue a prospectus ; and (iii) private 
companies. 

In the present edition which this fresh legislation 
has rendered necessary, an attempt has been made 
by means of distinguishing type, marginal notes 
and cross-references, to enable the provisions which 
apply to any particular class of company to be 
picked out from those which are not applicable. 
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viii PREFACE TO SECOND EDITION. 

The opportunity has also been taken to add 
Table A. (revised), the Winding-up Rules, the 
Preferential Payments in Bankruptcy Acts and 
certain sections of other Statutes referred to in 
the Companies Acts, together with such new Rules, 
and Forms as have been issued since the publication 
of the first edition. The cross-references have been 
revised throughout, and the index amplified and 
rearranged 

W. G. 
S. H. 

May, 1908. 
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THE COMPANIES ACT, 1862, 

(25 & 26 Victoria, Chapter 89). 

An Act for the Incorporation, Kegulation, and Wind- 
ing up of Trading Companies and other Associa- 
tions. 

Preliminary, 

1. This Act may be cited for all Purposes as " The short Title 
Companies Act, 1862." 

2. Repealed by the Statute Law Revision Act, 1893. 

3. For the Purposes of this Act a Company that Definition 
carries on the Business of Insurance in common with company!*^ 
any other Business or Businesses shall be deemed to 

be an Insurance Company. 

4.^ No Company, Association, or Partnership con- Proiiibition 
sisting of more than Ten Persons shall be formed, ships ex-**" 
after the Commencement of this Act, for the Purpose ceeding 
of carrying on the Business of Banking, unless it is ^iSbSr. 
registered as a Company under this Act, or is formed 
in pursuance of some other Act of Parliament, or of 
Letters Patent: and no Company, Association, or 
Partnership consisting of more than Twenty Persons 
shall be formed, after the Commencement of this Act, 
for the Purpose of carrying on any other Business 
that has for its Object the Acquisition of Gain^ by 
the Company, Association, or Partnership, or by the 
individual Members thereof, unless it is registered as 
a Company under this Act, or is formed in pursuance 
of some other Act of Parliament, or of Letters Patent, 

1 
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2 THE COMPANIES ACT, 1862. 

or is a Company engaged in working Mines within 
and subject to the Jurisdiction of the Stannaries. 

1 Cf, The Limited Partnership Act, 1907, 7 Edw. VII., cap. 24. 
^ As to Associations not for profit, see Companies Act, 1867, 
Sect. 23,i)os^p. 151. 

of 5. This Act is divided into Nine Parts, relating to 
the following Subject Matters : 

The First Part, — to the Constitution and Incorpora- 
tion of Companies and Associations under this 
Act: 

The Second Part, — to the Distribution of the Capital 
and Liability of Members of Companies and Asso- 
ciations under this Act : 

The Third Part, — to the Management and Adminis- 
tration of Companies and Associations under this 
Act: 

The Fourth Part, — to the winding up of Companies 
and Associations under this Act : 

The Fifth Part, — to the Kegistration Office : 

The Sixth Part, — to Application of this Act to Com- 
panies registered under the Joint Stock Companies 
Acts: 

The Seventh Part, — to Companies authorized to 
register under this Act : 

The Eighth Part, — to Application of this Act to 
unregistered Companies : 

The Ninth Part, — to repeal of Acts, and temporary 
Provisions. 



PAET I. 

Constitution and Incorporation of Companies and 
Associations under this Act. 

Memorandum of Association, 

6. Any Seven^or more Persons^ associated for any 
lawful Purpose may, by subscribing their Names to a 
Memorandum of Association, and otherwise complying 
with the Eequisitions of this Act in respect of Eegis- 
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tration,2 form an incorporated Company,^ with or with- 
out limited Liability. 

^ Or, in the case of a private Company, two to fifty persons, 
Companies Act, 1907, Sect. 37, post p. 281. 
^ As to Begistration, see Sect. 17, post p. 8. 
' As to Incorporation, see Sect. 18, post p. 8. 

7. The LiabiHty of the Members of a Company Mode of 
formed under this Act may, according to the Memor- ^?*]5^Jf 
andum of Association, be limited either to the Amount, Membera.^ 
if any, unpaid on the Shares respectively held by them, 

or to such Amount as the Members may respectively 
undertake by the Memorandum of Association to con- 
tribute to the Assets of the Company in the event of 
its being wound up. 

8. Where a Company is formed on the Principle of Memo- 
having the Liability of its Members limited to the JSoSation 
Amount unpaid on their Shares, herein-after referred of a Com- 
to as a Company limited by Shares, the Memorandum Sm^ by 
of Association shall contain the following Things ; (that Shares. 

is to say,) 

(1.) The Name of the proposed Company, with the 

Addition of the Word " Limited " ^ as the last 

Word in such Name: 
(2.) The Part of the United Kingdom, whether 

England, Scotland, or Ireland, in which the 

Kegistered Office ^ of the Company is proposed 

to be situate : 
(3.) The Objects^for which the proposed Company is 

to be established : 
(4.) A Declaration that the Liability of the Members 

is limited : 
(5.) The Amount of Capital with which the Company 

proposes to be registered divided into Shares 

of a certain fixed Amount: 
Subject to the following Eegulations : 

(1.) That no Subscriber shall take less than One 

Share : 
(2.) That each Subscriber of the Memorandum of 

Association shall write opposite to his Name 

the Number of Shares he takes. 

^ Except in the case of Associations not for profit, Companies 
Act, 1867, Sect. 23, post p. 151 ; and as to penalty for improper 
use of word *' Limited," see Companies Act, 1907, Sect. 48, post 
p. 286. 

^ As to Kegistered Office, see Sect. 89, post p. 18. 

^ As to Alteration of Objects, see the Cotq.'^^8^\«& ^etELorcasi^swsv j 

of Association) Act, 1890, jwst p. 175. i 



4 THE COMPANIES ACT, 1862. 

lemo- 9. Where a Company is formed on the Principle of 

*ssociat?on having the Liability of its Members limited to such 
fa Com- Amount as the Members respectively undertake to 

ahv 

raited by contribute to the Assets of the Company in the event 

^^'*'**®®- of the same being wound up, herein-after referred to 

as a Company limited by Guarantee, the Memorandum 

of Association shall contain the following Things; 

(that is to say,) 

(1.) The Name of the proposed Company, with the 
Addition of the Word " Limited " ^ as the last 
Word in such Name : 

(2.) The part of the United Kingdom, whether 
England, Scotland, or Ireland, in which the 
Eegistered Office ^ of the Company is proposed 
to be situate : 

(3.) The Objects^for which the proposed Company is 
to be estabhshed : 

(4.) A Declaration that each Member undertakes to 
contribute to the Assets of the Company, in the 
event of the same being wound up, during the 
Time that he is a Member, or within One Year 
afterwards, for Payment of the Debts and 
Liabilities of the Company contracted before 
the Time at which he ceases to be a Member, 
and of the Costs, Charges, and Expenses of 
winding up the Company, and for the Adjust- 
ment of the Eights of the Contributories 
amongst themselves, such Amount as may be 
required, not exceeding a specified Amount. 

^ Except in the case of Associations not for profit, Companies 
Act, 1867, Sect. 23, post p. 161 ; and as to penalty for improper 
use of word "Limited,'* seethe Companies Act, 1907, Sect. 48, 
post p. 286. 

^ As to Begistered Office, see Sect. 39, post p. 18. 

^ As to Alteration of Objects, see the Companies (Memorandum 
of Association) Act, 1890, post p. 176. 

lemo- 10. Where a Company is formed on the Principle of 

uSociat?on having no Limit placed on the Liability of its Members, 
J 1" ted terein-after referred to as an Unhmited Company, the 
Jompany. Memorandum of Association shall contain the follow- 
ing Things ; (that is to say,) 

(1.) The Name of the proposed Company : 
(2.) The Part of the United Kingdom, whether 
England, Scotland, or Ireland, in which the 
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Eegistered Ofl&ce ^ of the Company is proposed 
to be situate : 
(3.) The Objects for which the proposed Company is 
to be established. 

^ As to Begistered Office, see Sect. 89, post p. 18. 

11. The Memorandum of Association shall bear the stamp, 
same Stamp as if it were a Deed, and shall be signed aJ&"Effl?t 
by each Subscriber in the Presence of, and be attested ©^ Memo- 
by, One Witness at the least, and that Attestation SSocStion. 
shall be sufficient Attestation in Scotland as well as 

in England and Ireland: It shall, when registered,^ 
bind the Company and the Members thereof to the 
same Extent as if each Member had subscribed his 
Name and affixed his Seal thereto, and there were 
in the Memorandum contained, on the Part of himself, 
his Heirs, Executors, and Administrators, a Covenant 
to observe all the Conditions of such Memorandum, 
subject to the Provisions of this Act. 

^ As to Begistration, see Sects. 17 and 18, post p. 8. 

12. Any Company limited by Shares may so far Power of 
modify the Conditions contained in its Memorandum co^nies 
of Association, if authorized to do so by its Kegulations tj alter 
as originally framed, or as altered by special Eesolution dum o?" 
in manner herein- after mentioned,^ as to increase its Association. 
Capital by the Issue of new Shares of such Amount 

as it thinks expedient, or to consolidate and divide its 
Capital into Shares of larger Amount than its existing 
Shares, or to convert its paid-up Shares ^ into Stock,'* 
but, save as aforesaid, and save as is herein-after 
provided* in the Case of a Change of Name, no Altera- No Altera- 
tion*^ shall be made by any Company in the Conditions fi^J^vt'^S®" 
contained in its Memorandum of Association. ^^erej? ^ 

mentioned. 

^ Sects. 50 and 51^ post pp. 22, 23. 

^ As to effect of such Conversion, see Sect. 29, post p. 18. 

' Or to re-convert Stock into paid-up shares, the Companies 
Act, 1900, Sect. 29, post p. 238. 

*Le., in Sects. 13 and 20, post pp. 6 and 9. 

' See, however, the Companies (Memorandum of Association) 
Act, 1890, post p. 175, as to Change in Objects or Constitution, 
and the Companies Act, 1907, Sect. 39, post p. 282, as to Eeor- 
ganisation of Capital. 
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Power of 13, Any Company under this Act, with the Sanction 
toSSSge* o^ 8* special Resolution of the Company passed in 
Name. manner herein-after mentioned,^ and with the Approval 
of the Board of Trade testified in Writing under the 
Hand of One of its Secretaries or Assistant Secretaries, 
may change its Name, and upon such Change heing 
made the Registrar shall enter the new Name on the 
Register in the Place of the former Name, and shall 
issue a Certificate of Incorporation ^ altered to meet 
the Circumstances of the Case ; but no such Alteration 
of Name shall affect any Rights or Obligations of the 
Company, or render defective any legal Proceedings 
instituted or to be instituted by or against the Com- 
pany, and any legal Proceedings may be continued or 
commenced against the Company by its new Name 
that might have been continued or commenced against 
the Company by its former Name. 

^ Sect. 61, post p. 23. 

3 The Companies Act, 1900, Sect. 1 (1), post p. 216. 

« 

Articles of Association. 

Begaiations 14, The Memorandum of Association may, in the 
scr^STy Case of a Company limited by Shares, and shall, in 
Articles of the Casc of a Company limited by Guarantee ^ or un- 

Association. ■»..,-, ^ 'j !_ '^ ji_ ax«i 

hmited, be accompanied, when registered by Articles 
of Association signed by the Subscribers to the Memo- 
randum of Association, and prescribing such Regula- 
tions for the Company as the Subscribers to the 
Memorandum of Association deem expedient : The 
Articles shall be expressed in separate Paragraphs, 
numbered arithmetically : They may adopt all or any 
of the Provisions contained in the Table^ marked A. 
in the First Schedule hereto : They shall, in the Case 
of a Company, whether limited by Guarantee or un- 
limited, that has a Capital divided into Shares, state 
the Amount of Capital with which the Company 
proposes to be registered; and in the Case of a 
Company, whether limited by Guarantee or unlimited, 
that has not a Capital divided into Shares, state the 



THE COMPANIES ACT, 1862. 7 

Number of Members with which the Company pro- 
poses to be registered, for the Purpose of enabling the 
Eegistrar to determine the Fees payable on Eegistra- 
tion : In a Company limited by Guarantee or unlimited, 
and having a Capital divided into Shares, each Sub- 
scriber shall take One Share at the least, and shall 
write opposite to his Name in the Memorandum of 
Association the Number of Shares he takes. 

^ See also the Companies Act, 1900, Sect. 27, post p. 285. 
" Now Table A., revised, jpos^ p. 93. 

15, In the Case of a Company limited by Shares, if 
the Memorandum of Association is not accompanied 
by Articles of Association, or in so far as the Articles 
do not exclude or modify the Eegulations contained 
in the Table ^ marked A. in the First Schedule hereto, 
the last-mentioned Eegulations shall, so far as the 
same are appHcable, be deemed to be the Eegulations 
of the Company in the same Manner and to the same 
Extent as if they had been inserted in Articles of 
Association, and the Articles had been duly registered. 

^ Now Table A., revised, post p. 93. 

16. The Articles of Association shall be printed, they stamp, sig- 
shall bear the same Stamp as if they were contained Effec^of "^ 
in a Deed, and shall be signed by each Subscriber in ^f^^i^^^P' 
the Presence of, and be attested by. One Witness at ** ^^^ 
the least, and such Attestation shall be a sufficient 
Attestation in Scotland as well as in England and 
Ireland : When registered, they shall bind the Com- 
pany and the Members thereof to the same Extent as 

if each Member had subscribed his Name and affixed 
his Seal thereto, and there were in such Articles 
contained a Covenant on the Part of himself, his 
Heirs, Executors, and Administrators to conform to 
all the Eegulations contained in such Articles, subject 
to the provisions of this Act ; and all Monies payable 
by any Member to the Company, in Pursuance of the 
Conditions and Eegulations of the Company, or any of 
such Conditions or Eegulations, shall be deemed to be a 
Debt due from such Member to the Company, and in 
England and Ireland to be in the Nature of a Specialty 
Debt. 
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General Provisions. 

17, The Memorandum of Association and the Articles 
>f Association, if any, shall be delivered to the Eegistrar 
Df Joint Stock Companies herein-after mentioned, who 
shall retain and register the same : There shall be paid 
io the Registrar by a Company having a Capital divided 
into Shares, in respect of the several Matters mentioned 
in the Table^ marked B. in the First Schedule hereto, 
bhe several Fees therein specified or such smaller Fees 
la the Board of Trade may from Time to Time direct ; 
md by a Company not having a Capital divided into 
Shares, in respect of the several Matters mentioned in 
the Table^marked C in the First Schedule hereto, the 
Several Fees therein specified or such smaller Fees as 
bhe Board of Trade may from Time to Time direct : 
AH Fees paid to the said Registrar in pursuance of 
bhis Act shall be paid into the Receipt of Her Majesty's 
Exchequer,^ and be carried to the Account of the Con- 
solidated Fund of the United Kingdom of Great Britain 
and Ireland. 

1 Post p. 121. « Post p. 122. 

' And collected by impressed stamps, post p. 240 n. 

18. Upon the Registration of the Memorandum of 
Association, and of the Articles of Association in cases 
Nhexe Articles of Association are required* by this 
Act or by the Desire of the Parties to be registered, 
ihe Registrar shall certify under his Hand that the 
Company is incorporated, and in the Case of a Limited 
Dompany that the Company is limited: The Sub- 
jcribers of the Memorandum of Association, together 
Nith such other Persons as may from Time to Time 
Decome Members of the Company, shall thereupon2be 
I Body Corporate by the Name contained in the Memor- 
mdum of Association, capable forthwith of exercising 
ill the Functions of an Incorporated Company, and 
laving perpetual Succession and a Common Seal ^ with 
Power to hold Lands,* but with such Liability on the 
Part of the Members to contribute to the Assets of the 
Company in the event of the same being wound up as 
s herein-after mentioned : ^ [A Certificate of the In- 
corporation of any Company given by the Registrar 
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shall be conclusive Evidence that all the Requisitions 
of this Act in respect of Eegistration have been com- 
plied with.^ 

^ J.6., when Company is limited by guarantee or unlimited, 
Sect. 14, ante p. 6. 

' Le., from the date stated in the Certificate of Incorporation, 
Companies Act, 1900, Sect. 1 (3), post p. 216. 

^ As to Seal for use in foreign countries, see the Companies 
Seals Act, ISQi, post p. 140. 

* Unless Company be one not formed for acquisition of gain, 
as to which see Sect. 21^ post p. 10. 

^ Sect. 38, post p. 17. 

^ Repealed and re-enacted by the Companies Act, 1900, Sect 1 (1), 
post p. 216. 

19. A Copy of the Memorandum of Association* copies of 
having annexed thereto the Articles of Association, JJf™^^' 
if any, shall be forwarded to every Member, at his Articles to 
Eequest, on Payment of the Sum of One Shilling or Members^ 
such less Sum as may be prescribed by the Company 

for each Copy ; and if any Company makes Default in 
forwarding a Copy of the Memorandum of Association 
and Articles of Association, if any, to a Member, in 
pursuance of this Section, the Company so making 
Default shall for each Offence incur a Penalty not 
exceeding One Pound. 

20. No Company shall be registered under a Name prohibition 
identical with that by which a subsisting Company is j§J;Sity of 
already registered, or so nearly resembling the same Names in 
as to be calculated to deceive, except in a case where ^o™p^»*®s 
such subsisting Company is in the course of being 
dissolved and testifies its Consent in such Manner as 

the Eegistrar requires ; and if any Company, through 
Inadvertence or otherwise, is, without such Consent as 
aforesaid, registered by a Name identical with that by 
which a subsisting Company is registered, or so nearly 
resembling the same as to be calculated to deceive, such 
first-mentioned Company may, with the Sanction of 
the Eegistrar, change its Name, and upon such Change 
being made the Eegistrar shall enter the new Name on 
the Eegister in the Place of the former Name, and 
shall issue a Certificate of Incorporation altered to meet 
the Circumstances of the Case ; but no such Alteration 
of Name shall affect any Eights or Obligations of the 
Company, or render defective any legal Proceedings 
instituted or to be instituted by or against i\i^ Q»wsv.- 
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rpaijy, and any legaJ Proceedings may be continued or 
commenced against the Company by ita new Name 
that might have been continued or commenced against 
the Company by its former Name. 
Prohibition 21. No Company formed for the Purpose of promot- 
S'com^ ing Art, Science, Eeligion, Charity, or any other like 
panieshoid- Object,^ not involving the Acquisition of Gain by the 
ing Land. Company or by the individual Members thereof, shaU, 
without the Sanction^of the Board of Trade, hold more 
than Two Acres of Land ; but the Board of Trade may, 

I by License under the Hand of One of their Principal^ 

Secretaries or Assistant Secretaries, empower any such 
Company to hold Lands in such Quantity and subject 
to such Conditions as they think fit. 
' As to Buch Companies, lee Companies Act, I8GT, Seot. 23, 
post p. Idl. 
= Form F., SokBdule 2, post p. 136. 
" Of of someone autliariBed b; the President of the Board oi 
Trade, Compa,nieB Act, 1907, Seot. 16, post p. 284. 



PAET II. 



DiSTBIBDTIOM OF CapiTAI. AND LIABILITY OF MEM- 
BER 8 OF Companies and Associations dndkr 
THIS Act. 

Distribution of Capital. 

22. The Shares or other Interest of any Member in 
a Company under this Act shall be Personal Estate, 
capable of being transfeiTod ' in manner provided by 
the Regulations of the Company, and shall not be of 
the Nature of Eeal Estate, and each Share shall, in 
the Case of a Company having a Capital divided into 
Shares, be distinguished by its appropriate Number. '^ 

'As to Registration of Transfer, see Seot. 36, post 'p. 15, and 
Companies Act, 1B67, Seot. 26, post p. 151. 
"I.e., in the Regiatar, Sect. 25 (1), post p. 11. 

23. The Subscribers of the Memorandum of Associa- 
tion of any Company under this Act shall be deemed to 
have agreed to become Members of the Company whose 
Memorandum they have aubscribpd, and upon the Ee- 
gistration of the Company shall be entered as Members 
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on the Kegister of Members herein-after mentioned ; ^ 
and every other Person who has agreed to become a 
Member of a Company under this Act, and whose 
Name is entered on the Eegister of Members, shall be 
deemed to be a Member of the Company. 

^ Sect. 26, infra, 

24. Any Transfer of the Share or other Interest of Transfer by 
a deceased Member of a Company imder this Act,^ R^presen- 
made by his Personal Representative, shall, notwith- *»'*^®- 
standing such Personal Representative may not himself 

be a Member, be of the same Validity as if he had been 
a Member at the Time of the Execution of the Instru- 
ment of Transfer. 

^Sect. 22, an^p. 10. 

25. Every Company under this Act shall cause to^^vf'**' 
be kept in One or more Books a Register of its Members, *™ "* 
and there shall be entered therein the following Par- 
ticulars : 

(1.) The Names and Addresses, and the Occupations, 
if any, of the Members of the Company, with 
the Addition, in the Case of a Company having 
a Capital divided into Shares, of a Statement 
of the Shares ^ held by each Member, distin- 
guishing each Share by its Number; And of 
the Amount paid or agreed to be considered as 
paid on the Shares of each Member : 
(2.) The Date at which the Name of any Person was 

entered in the Register as a Member : 
(3.) The date at which any Person ceased to be a 

Member : 
And any Company acting in contravention of this 
Section shall incur a Penalty*not exceeding Five Pounds 
for every Day during which its Default in complying 
with the Provisions of this Section continues, and every 
Director or Manager of the Company who shall know- . 
ingly and wilfully authorize or permit such Contraven- 
tion shall incur the like Penalty.' 

^ Where Shares have been converted into Stock, see Sect. 29, 
'past p. 13. Where Share Warrants have been issued, see the 
Companies Act, 1867, Sect. 81, post p. 154. 

^ Becoverable summarily. Companies Act, 1907, Sect. 49, post 
p. 285. 
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Annual list 26. Every Company under this Act,iand having a 
of Members. Capital* divided into Shares, shall make, once at least 
in every Year, a List of all Persons who, on the 
Fourteenth Day succeeding the Day on which the 
Ordinary General Meeting,^ or if there is more than 
One Ordinary Meeting in each Year, the First of such 
Ordinary General Meetings is held, are Members of 
the Company; and such List ^hall state the Names, 
Addresses, and Occupations of all the Members therein 
mentioned, and the Number of Shares held by each of 
them, and shall contain a Summary^ specifying the 
following Particulars : ^ 

(1.) The Amount of the Capital of the Company, and 
the Number of Shares into which it is divided : 
(2.) The Number of Shares taken from the Com- 
mencement of the Company up to the date 
of the Summary: 
f3.) The Amount of Calls made on each Share : 
[4.) The total Amount of Calls received : 
6.) The total Amount of Calls unpaid : 
[6.) The total Amount of Shares forfeited : 
(7.) The Names, Addresses, and Occupations of the 
Persons who have ceased to be Members since 
the last List was made, and the Number of 
Shares held by each of them. 
The above List and Summary shall be contained in a 
separate Part of the Eegister, and shall be completed 
within Seven Days after such Fourteenth Day as is 
mentioned in this Section, and a Copy shall forth- 
with be forwarded to the Eegistrar of Joint Stock 
Companies. 

^ And also Companies established outside, but trading within, 
the United Kingdom, Companies Act, 1907, Sect. 35 {S),jpost p. 279. 

* See Companies Act, 1900, Sect. 12 (5) , post p. 228, as to similar 
list at the Statutory Meeting. 

2 Sect. 49,i)05ip. 22. 

' Schedule 2, Form E., post p. 133, as enlarged by the Com- 
panies Act, 1907, Sect. 21, post p. 272. 

* Where Shares have been converted into Stock, see Sect. 29, 
post p. 13. Where Share Warrants have been issued, see the 
Companies Act, 1867, Sect. 32, post p. 156. Where a reduction of 
Capital has taken place, see the Companies Act, 1860, Sect. 6, 
post p. 169, and for further requirements, see the Companies Act, 
1900, Sect. 19, post p. 234, and the Companies Act, 1907, which 
adds to the particulars required the amount of Commission paid 
(Sect. 7, post p. 257) and (except in the case of private Com- 
panies) a balance-sheet (Sect. 21, post p. 272). 
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27. If any Company under this Act, and having a Penalty on 
Capital divided into Shares, makes default in com- ekTn^t^' 
plying with the Provisions of this Act with respect to forwarding 
forwarding such List of Members or Summary as is Members, 
herein-before mentioned ^ to the Eegistrar, such Com- JJ^J^^ 
pany shall incur a Penalty^not exceeding Five Pounds 

for every Day during which such Default continues, 
and every Director and Manager of the Company who 
shall knowingly and wilfully authorize or permit such 
Default shall incur the like Penalty. 

* In the previous Sect. 

' EecoverabJe summarily, Companies Aot, 1907, Sect. 49, post 
p. 285. 

28. Every Company under this Act, having a 
Capital divided into Shares, that has consolidated ^ and 
divided its Capital into Shares of larger Amount than 
its existing Shares, or converted any 'Portion of its 
Capital into Stock [or re-converted Stock into Shares 2] 
shall give Notice to the Eegistrar of Joint Stock Com- 
panies of such Consolidation, Division, or Conversion 
[or re-conversion 2], specifying the Shares so consolid- 
ated, divided, or converted [or the Stock re-converted 2]. 

^ As empowered to do by Sect. 12, ante p. 5 ; power to re-con- 
vert was given by the Companies Act, 1900, Sect. 29, post p. 238. 

^ The words in brackets were inserted by the Companies Act, 
1907, Sect. 50, and 8rd Schedule, post pp. 284 and 290. 

29. Where any Company under this Act, and having Bffect of 
a Capital divided into shares, has converted ^ any of^shares " 
Portion of its Capital into Stock, and given Notice 2 into stock, 
of such Conversion to the Eegistrar, all the Provisions 

of this Act which are applicable to Shares only shall 
cease as to so much of the Capital as is converted into 
Stock ; and the Eegister of Members hereby required ^ 
to be kept by the Company, and the List of Members * 
to be forwarded to the Eegistrar, shall show the 
Amount of Stock held by each Member in the List 
instead of the Amount of Shares and the Particulars 
relating to Shares herein-before required.* 

1 As empowered to do by Sect. 12, ante p. 6. 
' As required in preceding Section. 
'Sect. 25, ante p. 11. 

* Sect. 26, ante p. 12. 

30. No Notice of any Trust, expressed, implied, No Entry of 
or constructive, shall be entered on the Eegister, or R^t^?" 
be receivable by the Eegistrar, in the Case ol Cjcjtk^- 
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panies under this Aot and registered in England or 
Ireland, 

31. A Certificate,^ under the Common Seal of the 
Company, specifying any Share or Shares or Stock 
held by any Member of a Company, shall be primd 
facie Evidence of the Title of the Member to the 
Share or Shares or Stock therein specified. 

1 As to time within which this must be issued, see the Com- 
panies Act, 1907, Sect. 5 (1), post p. 256 ; as to certificates gener- 
ally, see Table A., revised, post pp. 9d, 95. 

PJ^g° 32. The Register! of Members, commencing from 
^^^ '■ the Date of the Registration of the Company, shall be 
kept at the Registered Ofl&ce of the Company herein- 
after mentioned : ^ Except when closed as herein-after 
mentioned,^ it shall during Business Hours, but subject 
to such reasonable Restrictions as the Company in 
General Meeting may impose, so that not less than 
Two Hours in each Day be appointed for Inspection, 
be open to the Inspection of any Member gratis, and 
to the Inspection of any other Person on the Payment 
of One Shilling, or such less Sum as the Company 
may prescribe, for each Inspection; and every such 
Member or other Person may require a Copy of such 
Register, or of any Part thereof, or of such List or 
Summary of Members as is herein-before mentioned [or 
any part thereof*], on Payment of Sixpence [or such less 
Sum as the Company may prescribe ^] for every Hundred 
Words [or fractional part thereof*] required to be copied : 
If such Inspection or Copy is refused, the Company shall 
incur for each Refusal a Penalty not exceeding Two 
Pounds, and a further Penalty not exceeding Two Pounds 
for every Day during which such Refusal continues, and 
every Director and Manager of the Company who shall 
knowingly authorize or permit such Refusal shall incur 
the Hke Penalty ; and in addition to the above Penalty, 
as respects Companies registered in England and Ireland^ 
any Judge sitting in Chambera, or the Vice Warden of 
the Stannaries, in the Case of Companies subject to his 
Jurisdiction, may by Order compel an immediate In- 
spection of the Register. 

1 Sect. 25, ante p. 11. ^ gect. 39, post p. 18. » Sect. 33, infra, 
* The words in brackets were inserted by the Companies Act, 
1907, Sect. 50, and 3rd Schedule, post pp. 286 and 290. 

33. Any Company under this Act may, upon giving 
Notice by Advertisement in some Newspaper oirou- 
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lating in the District in which the Begistered Office of 
the Company is situated, close the Begister of Members 
for any Time or Times not exceeding in the whole 
Thirty Days in each Year. 

34. Where a Company has a Capital divided into Notice of 
Shares, whether such Shares may or may not have caStai and 
been converted into Stock, Notice of any Increase in ^ ^L^™^" 
such Capital beyond the registered Capital, and \vhere to Re^i^° 
a Company has not a Capital divided into Shares, *'*^* 
Notice of any Increase in the Number of Members 
beyond the registered Number, shall be given to the 
Begistrar in the Case of an Increase of Capital, within 
Fifteen Days from the Date of the passing of the Be- 
solution by which such Increase has been authorized, 

and in the Case of an Increase of Members within 
Fifteen Days from the Time at which such Increase 
of Members has been resolved on or has taken place, 
and the Begistrar shall forthwith record the Amount 
of such Increase of Capital or Members : If such 
Notice is not given within the Period aforesaid the 
Company in default shall incur a Penalty ^not exceeding 
Five Pounds for every Day during which such Neglect 
to give Notice continues, and every Director and 
Manager of the Company who shall knowingly and 
wilfully authorize or permit such Default shall incur 
the like Penalty.^ 

1 Recoverable summarily, Companies Act, 1907, Sect. 49 post 
p. 286. 

35. If the Name of any Person is, without sufficient Remedy for 
Cause, entered in or omitted from the Begister of^^^JJ^^ 
Members of any Company under this Act, or if Default ^J|j^^jjf ®' 
is made or unnecessary Delay takes place in entering Register, 
on the Begister the Fact of any Person having ceased 

to be a Member of the Company, the Person or Member 
aggrieved, or any Member of the Company, or the 
Company itself, may, as respects Companies registered 
in England or Ireland, by Motion in any of Her 
Majesty's Superior Courts of Law or Equity, or by 
Application to a Judge sitting in Chambers, or to the 
Vice Warden of the Stannaries in the Case of Com- 
panies subject to his Jurisdiction, and as respects 
Companies registered in Scotland by summary Petition 
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to the Court of Sessions, or in such other Manner as 
the said Courts may direct, apply for an Order of the 
Court that the Register may be rectified ; and the Court ^ 
may either refuse such Application, with or without 
Costs, to be paid by the Applicant, or it may, if satisfied 
of the Justice of the Case, make an Order for the Recti- 
fication of the Register, and may direct the Company 
to pay all the Costs of such Motion, Application, or 
Petition, and any Damages the Party aggrieved may 
have sustained: The Court may in any Proceeding 
under this Section decide on any Question relating 
to the Title of any Person who is a Party to such 
Proceeding to have his Name entered in or omitted 
from the Register, whether such Question arises be- 
tween Two or more Members or alleged Members, 
or between any Members or alleged Members, and 
the Company, and generally the Court may in any 
such Proceeding decide any Question that it may be 
necessary or expedient to decide for the Rectification 
of the Register ; provided that the Court, [if a Court 
of Common Law,^] may direct an Issue to oe tried, in 
which any Question of Law may be raised, [and a 
Writ of Error or Appeal, in the Manner directed by 
'* The Common Law Procedure Act, 1864:," shall lie^. 

^Tliis jurisdiction is specially preserved by the Companies 
Act, 1898, Sect. 2, post p. 215. 

^ BepeaUd by the Statute Law Revision Act^ 1881. 

Notice to 36. Whenever any Order has been made rectifying 
al^^l'**^ the Register, in the Case of a Company hereby required 
^anof to send a List of its Members to the Registrar, the Court 
^^^ '* shall, by its Order, direct that due Notice of such Rec- 
tification be given to the Registrar. 
Eerister to 37, The Register of Members shall be primd facie 
*^®^^*"^ Evidence of any Matters by this Acti directed or 
authorized to be inserted therein. 

1 Sect. 25, ante p. 11. 



THE COMPANIES ACT, 1862. 17 

Liability of Members, 

38.^ In the event of a Company formed under this LiabUity 
Act being wound up, every present and past Member anci pwf ' 
of such Company shall be liable to contribute to the Membera of 
Assets of the Company to an Amount sufficient for "p*"^* 
Payment of the Debts and Liabilities of the Company, 
and the Costs, Charges, and Expenses of the Winding 
up, and for the Payment of such Sums as may be 
required for the Adjustment of the Eights of the Con- 
tributories amongst themselves, with the Qualifications 
following ; (that is to say,) 

(1.) No past Member shall be liable to contribute to 
the Assets of the Company if he has ceased 
to be a Member for a Period of One Year or 
upwards prior to the Commencement of the 
Winding up : '^ 
(2.) No past Member shall be liable to contribute in 
respect of any Debt or Liability of the Com- 
pany contracted after the Time at which he 
ceased to be a Member : 
(3.) No past Member shall be liable to contribute to 
the Assets of the Company unless it appears 
to the Court that the existing Members are 
unable to satisfy the Contributions required to 
be made by them in pursuance of this Act : 
(4.) In the Case of a Company limited by Shares, 
no Contribution shall be required from any 
Member exceeding the Amount, if any, unpaid 
on the Shares in respect of which he is liable 
as a present or past Member : 
(5.) In the Case of a Company limited by Guarantee, 
no Contribution shall be required from any 
Member exceeding the Amount of the Under- 
taking entered into on his Behalf by the 
Memorandum of Association: 
(6.) Nothing in this Act contained shall invalidate 
any Provision contained in any Policy of In- 
surance or other Contract whereby the Liability 
of Individual Members upon any such Policy 

2 

1 
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or Contract is restricted, or whereby the 
Funds of the Company are alone made liable 
in respect of sueh Policy or Contract i 

(7.) No Sum due to any Member of a Company, in 
his Character of a Member, by way of Divi- 
dends, Profits, or otherwise, shall be deemed 
to be a Debt of the Company, payable to such 
Member in a. Case of Competition between 
himself and any other Creditor not being a 
Member of the Company; but any sueh Sum 
may be taken into account, for the Purposefl 
of the final Adjustment^ of the Rights of the 
Contributories amongst themselves. 

'Modified as to Directora or Managers with Unlimited Lia- 
bility by the CompaniBB Act, 1867, Sect. 6, post p. 144. 

"As to Commencement ol Winding-up, if by the Court, set 
Sect. 61, post p. 3T ; if voluntarj, see Sect. 180, post p. Hi. 

'Sect. 109, post p. 16. 
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Manaqkment and Aduintstration of Companies and 
Associations under this Act. 

Provisions for Protection of Creditors, 

39. Every Company under this Act shall have a 
Registered Office to which all Communications and 
Notices may be addressed : If any Company under 
this Act carries on Business without having such an 
Office, it shall incur a Penalty not exceeding Five 
Pounds for every Day during which Business is so 
cairied on. 

40. Notice of the Situation of such Registered Office, 
' and of any Change therein, shall be given to the 

Eegistrar, and recorded by him : Until such Notice ia 
given the Company shall not be deemed to have com- 
plied with the Provisions of this Act with respect to 
having a Registered Office. 
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41, Every Limited Company under this Act/whether Publication 
limited by Shares or by Guarantee, shall paint or afl&x, l^^^^^ 
and shall keep painted or affixed, its Name on the Out- Company, 
side of every Office or Place in which the Business of 

the Company is carried on, in a conspicuous Position, 
in Letters easily legible, and shall have its Name en- 
graven in legible Characters on its Seal, and shall have 
its Name mentioned in legible Characters in all Notices, 
Advertisements, and other official Pubhcations of such 
Company, and in all Bills of Exchange, Promissory 
Notes, Endorsements, Cheques, and Orders for Money 
or Goods purporting to be signed by or on behalf of such 
Company, and in all Bills of Parcels, Invoices, Eeceipts, 
and Letters of Credit of the Company. 

^As to Limited Companies established outside, but trading 
within the United Elingdom, see the Companies Act, 1907, Sect. 
35 (4, 6), post p. 280. 

42, If any Limited Company under this Act does Penalties 
not paint or affix, and keep painted or affixed, its Name pS^i^^ion 
in manner directed by this Act, it shall be liable to a of Name. 
Penaltyinot exceeding Five Pounds for not so painting 

or affixing its Name, and for every Day during which 
such Name is not so kept painted or affixed, and every 
Director and Manager of the Company who shall 
knowingly and wilfully authorize or permit such De- 
fault shall be liable to the like -Penalty;^ and if any 
Director, Manager, or Officer of such Company, or any 
Person on its Behalf, uses or authorizes the use of any 
Seal purporting to be a Seal of the Company whereon 
its Name is not so engraven as aforesaid, or issues or 
authorizes the Issue of any Notice, Advertisement, or 
other official Publication of such Company, or signs or 
authorizes to be signed on behalf of such Company 
any Bill of Exchange, Promissory Note, Endorsement, 
Cheque, Order for Money or Goods, or issues or author- 
izes to be issued any Bill of Parcels, Invoice, Receipt, 
or Letter of Credit of the Company, wherein its Name 
is not mentioned in Manner aforesaid, he shall be liable 
to a Penalty^of Fifty Pounds, and shall further be per- 
sonally liable to the Holder of any such Bill of Ex- 
change, Promissory Note, Cheque, or Order for Money 
or Goods, for the Amount thereof, unless the same is 
duly paid by the Company. 

^ Recoverable summarily. Companies Act, 1907, Sect. 49, post 
p. 285. 
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;egister of 43,^ Every Limited Company under this Act shall 
[ortgages. ^^^p ^^ Register of all Mortgages and Charges specifi- 
cally affecting Property of the Company, and shall enter 
in such Register in respect of each Mortgage or Charge 
a short Description of the Property mortgaged or 
charged, the Amount of Charge created, and the Names 
of the Mortgagees or Persons entitled to such Charge : 
If any Property of the Company is mortgaged or 
charged without such Entry as aforesaid being made, 
every Director, Manager, or other Officer of the Com- 
pany who knowingly and wilfully authorizes or permits 
the Omission of such Entry shall incur a Penalty^ 
ngpection not exceeding Fifty Pounds: The Register of Mort- 
f Registet. gages required by this Section shall be open to Inspec- 
tion by any Creditor or Member of the Company at all 
reasonable Times,^ and if such Inspection is refused, 
any Officer of the Company refusing the same, and 
every Director and Manager of the Company authoriz- 
ing or knowingly and wilfully permitting such Refusal, 
shall incur a Penalty ^ not exceeding Five Pounds, and 
a further Penalty ^ not exceeding Two Pounds for every 
Day during which such Refusal continues ; and in 
addition to the above Penalty, as respects Companies 
registered in England and Ireland^ any Judge sitting in 
Chambers, or the Vice Warden of the Stannaries in the 
Case of Companies subject to his Jurisdiction, may by 
Order compel an immediate Inspection of the Register. 

^Extended to copies of Charges, etc., under Sect. 10 of 
Companies Act, 1907, by Sub-sect. 8 thereof, post p. 264, and see 
also the Companies Act, 1900, Sects. 15 to 18, post pp. 232, 233. 

2 Recoverable summarily, Companies Act, 1907, Sect. 49, post 
p. 285. 

3 As to Inspection by other persons, see Companies Act, 1907, 
Sect. 17, post p. 269. 

Jertain 44^ Every Limited Banking Company and every 

o**pifi*nsr Insuranoe^Company, and Deposit, Provident, or Benefit 

aFonu'i) ^^^^6*7 Under this Act shall, before it commences 

Q Schedule. Business, and also on the First Monday in February 

and the First Monday in August in every Year during 

which it carries on Business, make a Statement in the 

Form marked D. in the First Schedule hereto, or as 

near thereto as Circumstances will admit, and a Copy 

of such Statement shall be put up in a conspicuous 

Place in the Registered Ofl&ce of the Company, and in 
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every Branch Office or Place where the Business of 
the Company is carried on, and if Default is made in 
compliance with the Provisions of this Section the 
(Company shall be liable to a Penalty^ not exceeding 
Five Pounds for every Day during which such Default 
continues, and every Director and Manager of the 
Company who shall knowingly and wilfully authorize 
or permit such Default shall incur the like Penalty.^ 

Every Member and every Creditor of any Company 
mentioned in this Section shall be entitled to a Copy 
of the above-mentioned Statement on Payment of a 
sum not exceeding Sixpence. 

1 Defined in Sect. 3, ante p. 1 ; Life Assurance are excepted Jjs* of 
if they have complied with certain provisions of the Life bS^keptlnS 
Assurance Companies Acts. Companies Act, 1907, Sect. 40, sent to 
post p. 282. Registrar. 

^ Recoverable summarily, Companies Act, 1907, Sect. 49, post 
p. 285. 

45. Every Company under this Act,^ [and not 
having a Capital divided into Shares ^^ shall keep at its 
Eegistered Office a Begister containing the Names and 
Addresses and the Occupations of its Directors or 
Managers, and shall send to the Eegistrar of Joint 
Stock Companies a Copy of such Begister, and shall 
from Time to Time notify to the Eegistrar any Change 
that takes place in such Directors or Managers. 

^Except those Registered under The Companies Act, 1867, 
Sect. 23, post p. 151. As to Companies established outside, but 
trading within the United Kingdom, see Companies Act, 1907, 
Sect. 35, post pp. 279, 280. 

^ Repealed by the Companies Act, 1900, post p. 240. 

46. If any Company under this Act, [and not hav- Penalty on 
ing a Capital divided into Shares i], makes Default in ^^t'^kHng 
keeping a Register of its Directors or Managers^ or in or sending? 
sending a Copy of such Register to the Eegistrar in ofrectora^^ 
compliance with the foregoing Bules, or in notifying e^- 

to the Eegistrar any Change that takes place in such 
Directors or Managers, such delinquent Company shall 
incur a Penalty^not exceeding Five Pounds for every 
Day during which such Default continues, and every 
Director and Manager of the Company who shall 
knowingly and wilfully authorize or permit such De- 
fault shall incur the like Penalty.* 

^ Repealed by the Companies Act, 1900, post p. 240. 
'^ Recoverable summarily. Companies Act, 1907, Sect. 49, 
post p. 285. PromissorY 

47. A Promissory Note or Bill of li'iLchajii^^Sk ^'a5^.^'»»^^ 
be deemed to have been made, accep^eiOi, at e^^ox^ei^ ''^ ^^^ 
on bebadf of any Company under \»\i\^ ke.\», M TCk»^^> 
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accepted, or endorsed in the Name of the Company by 
any Person acting under the Authority of the Company, 
or if made, accepted, or endorsed by or on behalf or on 
account of the Company by any Person acting under 
the Authority of the Company. 
:iiabiiity of 48. If any Company^under this Act carries on Busi- 
l^company^ uess whsu the Number of its Members is less than 
arryingon Seven ^ for a Period of Six Months after the Number 
Pithless has been so reduced, every Person who is a Member 
SemSre!" ^^ ^^ch. Company during the Time that it so carries on 
Business after such Period of Six Months, and is cog- 
nizant of the Fact that it is so carrying on Business 
with fewer than Seven Members, shall be severally 
liable for the Payment of the whole Debts of the 
Company contracted during such Time, and may be 
sued for the same, without the Joinder in the Action 
or Suit of any other Member. 

^ Except a Private Company, Companies Act, 1907, Sect. 37, 
post p. 281. 

^And the Company may then be wound up by the Court, 
Sect. 79 (3), post p. 34. 

Provisions for Protection of Members. 

40.^ A General Meeting of every Company under 
this Act shall be held once at the least in every Year. 

^ Repealed by Sect. 24 of the Companies Act, 1907 {post p. 273), 
. which is substituted for it, and see the Companies Act, 1900, 
Sect. 12, post p. 213 as to the *' Statutory Meeting," which must 
be held between one and three months from the date at which 
the Company is entitled to commence business in the case of 
every Company limited by Shares. 

Power to 50. Subject to the Provisions of this Act, and to 

fatfoiwby* the Conditions contained in the Memorandum of As- 

^®^*^.. sociation, any Company formed under this Act may, in 

General Meeting from Time to Time, by passing a 

Special Kesolution in manner herein-after mentioned,^ 

alter all or any of the Regulations of the Company 

contained in the Articles of Association 2 or in the Table 

marked A. in the Eirst Schedule, where such Table is 

applicable to the Company, or make new Regulations 
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to the Exolusion of or in addition to all or any of the 
Regulations of the Company ; and any Eegulations so 
made by Special Besolution shall be deemed to be 
Eegulations of the Company of the same Validity as 
if they had been originally contained in the Articles of 
Association, and shall be subject in Hke manner to be 
altered or modified by any subsequent Special Besolu- 
tion. 

^ Sect. 51, infra, 

* Sects. 14, 15 and 16, ante pp. 6, 7. 

51. A Resolution passed by a Company under this Definition 
Act shall be deemed to be special whenever a Resolution ResSStion 
has been passed by a Majority of not less than Three 
Fourths of such Members of the Company for the Time 
being entitled, according to the Regulations of the 
Company, to vote as may be present, in Person or 
by Proxy (in Cases where by the Regulations of the 
Company Proxies are allowed), at any General Meeting 
of which Notice specifying the Intention to propose 
such Resolution has been duly given, and such Reso- 
lution has been confirmed by a Majority of such 
Members for the Time being entitled, according to the 
Regulations of the Company, to vote as may be present, 
in Person or by Proxy, at a subsequent General Meet- 
ing, of which Notice has been duly given, and held at 
an interval of not less than Fourteen Days, nor more 
than One Month from the Date of the Meeting at which 
such Resolution was first passed : At any Meeting men- 
tioned in this Section, unless a Poll is demanded [by 
at least Five Members],^ a Declaration of the Chairman 
that the Resolution has been carried shall be deemed 
conclusive Evidence of the Fact, without Proof of the 
Number or Proportion of the Votes recorded in favour 
of or against the same : Notice of any Meeting shall, 
for the Purposes of this Section, be deemed to be duly 
given and the Meeting to be duly held, whenever such 
Notice is given and Meeting held in manner prescribed 
by the Regulations of the Company: In computing 
the Majority under this Section, when a Poll is de- 
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manded, Beference shall be had to the Number of Votes 
to which each Member is entitled by the Eegulations 
of the Company. 

1 Repealed by the Companies Act, 1907, Sect. 51 and 4th 
Schedule,pos^ p. 291, Sect. 25 thereof (pos^ p. 274) being substituted. 

virion 52. In Default of any Regulations as to voting every 
uLtiona Member shall have One Vote, and in default of any 
>Meet- Regulations as to summoning General Meetings a 
Meeting shall be held to be duly summoned of which 
Seven Days' Notice in Writing has been served on every 
Member in manner in which Notices are required to 
be served by the Table marked A.^ in the First Schedule 
hereto, and in Default of any Regulations as to the 
Persons to summon Meetings Five Members shall be 
competent to summon the same, and in Default of any 
Regulations as to who is to be Chairman of such Meet- 
ing, it shall be competent for any Person elected by the 
Members present to preside. 

^ Now Table A., revised, clauses 110 to 113, post p. 119. Also 
Sects. 62 and 63, post p. 27. 

53. A Copy of any Special ^ Resolution that is passed 
by any Company under this Act shall be printed and 
forwarded to the Registrar of Joint Stock Companies, 
and be recorded by him : If such Copy is not so for- 
warded within Fifteen Days from the Date of the 
Confirmation^ of the Resolution, the Company shall 
incur a Penalty ^ not exceeding Two Pounds for every 
Day after the Expiration of such Fifteen Days during 
which such Copy is omitted to be forwarded, and every 
Director and Manager of the Company who shall know- 
ingly and wilfully authorize or permit such Default 
shall incur the lie Penalty.' 

^ Or Extraordinary, Companies Act, 1907, Sect. 46, post p. 284 
^ Or (in the case of an Extraordinary Resolution) the passing 

of such Besolution, Companies Act, 1907, Sect. 45, post p. 284. 
^Recoverahle summarily. Companies Act, 1907, Sect. 49 

post p. 285. 

ies of 54. Where Articles of Association have been regis- 
^itomT tered, a Copy of every Special Resolution for the time 
being in force shall be annexed to or embodied in every 
Copy of the Articles of Association that may be issued 
after the passing of such Resolution : Where no Articles 
of Association have been registered, a Copy of any 
Special Resolution shall be forwarded in Print to any 
Member requesting the same on Payment of One Shil- 
ling, or such less Sum as the Company may direct : 
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And if any Company makes Default in complying with 
the Provisions of this Section it shall inour a Penalty ^ 
not exceeding One Pound for each Copy in respect of 
which such Default is made ; and every Director and 
Manager of the Company who shall knowingly and 
wilfully authorize or permit such Default shall inour 
the like Penalty. ^ 

^Beooverable summarily, Companies Aot, 1907, Seot. 49, 
post p. 285. • 

55.^ Any Company under this Act may, by Instru- Ex«;ution 

ment in Writing under its Common Seal, empower any Abroad. 

Person, either generally or in respect of any specified 

Matters, as its Attorney, to execute Deeds on its Behalf 

in any Place not situate in the United Kiugdom ; and 

every Deed signed by such Attorney, on behalf of the 

Company^ and under his Seal, shall be binding on the 

Company, and have the same Effect as if it were under 

the Common Seal of the Company. 

^ See also the Companies Seals Act, 1864, post p. 140. 

56. The Board of Trade may appoint One or more Examina- 
competent Inspectors to examine into the Affairs of ^^^ ^j 
any Company under this Act, and to report thereon, Ctomjiany 
in such Manner as the Board may direct, upon the torsT^^ 
AppHcations following; (that is to say,) th*"B^^d^ 

(1.) In the Case of a Banking Company that has a of Trade. 
Capital divided into shares, upon the Applica- 
tion of Members holding not less than One 
Third Part of the whole Shares of the Com- 
pany for the Time being issued : 
(2.) In the Case of any other Company that has 
a Capital divided into Shares, upon the AppU- 
cation of Members holding not less than One^ 
Fifth Part of the whole Shares of the Company 
for the Time being issued : 
(3.) In the Case of any Company not having a 
Capital divided into Shares, upon the Applica- 
tion of Members being in number not less than 
One Fifth of the whole Number of Persons for 
the Time being entered on the Register of the 
Company as Members. 

iNow '*One Tenth," Companiea A(i\i, \^^, '^^^'^. ^i^. -^^^ 
p. 284. 
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n 57. The Application shall be supported by such 
Evidence as the Board of Trade may require for the 
Purpose of showing that the Applicants have good 
Reason for requiring suoli Investigation to be made, 
and that they are not actuated by malicious Motives 
in institutiug the same ; the Board of Trade may also 
require the Applicants to give Security for Pkyment of 
the Costs of the Inquiry before appointing any Inspec- 
tor or Inspectors. 

58. It shall be the Duty of all Officers and Agents 
of the Company to produce for the Examination of the 
Inspectors all Books and Documents in their Custody 
or Power : Any Inspector may examine upon Oath the 
Officers and Agents of the Company in relation to its 
Business, and may administer such Oath accordingly: 
If any Officer or Agent refuses to produce any Book or 
Document hereby directed to be produced, or to answer 
any Question relating to the Affairs of the Company, 
he shall incur a Penalty not exceeding Five Pounds in 
respect of each Offence. 

59- Upon the Conclusion of the Examination the 
Inspectors shall report their Opinion to the Board of 

■ Trade : Such Eeport shall be written or printed, as the 
Board of Trade directs : A Copy shall be forwarded by 
the Board of Trade to the Registered Office of the Com- 
pany, and a further Copy shall, at the Bequest of the 
Members upon whose Application the Inspection was 
made, bo delivered to them or to any One or more of 
them : All Expenses of and incidental to any such 
Examination as aforesaid shall be defrayed by the 
Members upon whose Application the Inspectors were 
appointed, unless the Board of Trade shall direct the 
same to be paid out of the Assets of the Company, 
which it is hereby authoriKed to do. 

60. Any Company under this Act may by Special 
Resolution appoint Inspectors for the Purpose of ex- 

• amining into the Affairs of the Company : The Inspeo- 
tore so appointed shall have the same Powers and 
perform the same Duties as Inspectors appointed by 
the Board of Trade, with this Exception, that, instead 
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of making their Eeport to the Board of Trade, they 
shall make the same in suoh Manner and to such 
Persons as the Company in General Meeting directs ; 
and the Officers and Agents of the Company shall incur 
the same Penalties, in case of any Refusal to produce 
any Book or Document hereby required to be produced 
to such Inspectors, or to answer any question, as they 
would have incurred if such Inspector had been ap- 
pointed by the Board of Trade. 

61. A Copy of the Report of any Inspectors ap- Report of 
pointed under this Act, authenticated by the Seal of £^^^1* 
the Company into whose Affairs they have made In- dence. 
spection, shall be admissible in any Legal Proceeding, 

as Evidence of the Opinion of the Inspectors in relation 
to any Matter contained in such Report. 

Notices, 

62. Any Summons, Notice, Order, or other Docu- service of 
ment required to be served upon the Company may be ^!i*on^' 
served by leaving the same, or sending it through the Company 
Post in a prepaid Letter addressed to the Company, at 

their Registered Office.^ 

^ As to Begistered Office of Company, see Sect. 89, ante p. 18 

63. Any Document to be served by Post on the Service of 
Company shall be posted in such Time as to admit of ^**b7* 
its being delivered in the due Course of Delivery within Post 
the Period (if any) prescribed for the Service thereof ; 

and in proving Service of such Document it shall be 
sufficient to prove that suoh Document was properly 
directed, and that it was put as a prepaid Letter into 
the Post Ofi&ce. 

64. Any Summons, Notice, Order, or Proceeding Authenti- 
requiring Authentication by the Company may be Notices of 
signed by any Director, Secretary, or other authorized company, 
Officer of the Company, and need not be under the ® 
Common Seal of the Company, and the same may be 

in Writing or in Print, or partly in Writing and partly 
in Print, 
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Legal Proceedings, 

ery of 65.^ [AH Offences under this Act made punishable 
tiea. jjy g^jjy pQnalty majT be prosecuted summarily before 
Two or more Justices, as to England^ in manner 
directed by an Act passed in the Session holden in 
the Eleventh and Twelfth Years of the Reign of Her 
Majesty Queen Victoria^ Chapter Forty-three, intituled 
An Act to facilitate the Performance of the Duties of 
Justices of the Peace out of Sessions within England 
and Wales with respect to summary Convictions and 
Orders, or any Act amending the same; and as to 
Scotland, before Two or more Justices or the Sheriff 
of the County, in manner directed by the Act passed 
in the Session of Parliament holden in the Seventeenth 
and Eighteenth Years of the Reign of Her Majesty 
Queen Victoria, Chapter One hundred and four, in- 
tituled An Act to amend and consolidate the Acts re- 
lating to Merchant Shipping, or any Act amending the 
Game, as regards Offences in Scotland against that Act, 
not being Offences by that Act described as Felonies or 
Misdemeanors ; and as to Ireland, in manner directed 
by the Act passed in the Session holden in the Four- 
teenth and Fifteenth Years of the Reign of Her Majesty 
Queen Victoria, Chapter Ninety- three, intituled An 
Act to consolidate and amend the Acts regulating the 
Proceedings of Petty Sessions and the Duties of Justices 
of the Peace out of Quarter Sessions in Ireland, or any 
Act amending the same.] 

^ Bepealed by Companies Act, 1907, Sect. 51 and 4th Schedule, 
post p. 291, Sect. 49 thereof {post p.285) being substituted. 

cation 66, The Justices or Sheriff imposing any Penalty 
laJties. ^n^gr ^]^ig ^Q^ jjjQ^y direct the whole or any Part 

thereof to be applied in or towards Payment of the 
Costs of the Proceedings, or in or towards the reward- 
ing the Person upon whose Information or at whose 
Suit such Penalty has been recovered ; and subject to 
such Direction, all Penalties shall be paid into the 
Receipt of Her Majesty's Exchequer in such Manner 
as the Treasury may direct, and shall be carried to 
and form Part of the Consolidated Fund of the United 
Kingdom. 
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67. Every Company under this Act shall cause Evidence of 
Minutes of all Resolutions and Proceedings of General JjMeeUnia! 
Meetings of the Company, and of the Directors or 
Managers of the Company in Cases where there are 
Directors or Managers, to be duly entered in Books to 

be from Time to Time provided for the Purpose ; and 
any such Minute as aforesaid, if purporting to be 
signed by the Chairman of the Meeting at which such 
Resolutions were passed or Proceedings had, or by the 
Chairman of the next succeeding Meeting shall be 
received as Evidence in all Legal Proceedings; and 
until the contrary is proved, every General Meeting of 
the Company or Meeting of Directors or Managers in 
respect of the Proceedings of which Minutes have been 
so made shall be deemed to have been duly held and 
convened, and all Resolutions passed thereat or Pro- 
ceedings had, to have been duly passed and had, and 
all Appointments of Directors, Managers, or Liquidators 
shall be deemed to be vahd, and all Acts done by such 
Directors, Managers, or Liquidators shall be valid, 
notwithstanding any Defect that may afterwards be 
discovered in their Appointments or Qualifications. 

68, Iq the Case of Companies under this Act, and J{*y?^g*^**^° 
engaged in working Mines within and subject to the warden of 
Jurisdiction of the Stannaries, the Court of the Vice stannaries. 
Warden of the Stannaries shall have and exercise the 

like Jurisdiction and Powers, as well on the Common 
Law as on the Equity Side thereof, which it now 
possesses by Custom, Usage, or Statute in the Case 
of unincorporated Companies, but only so far as such 
Jurisdiction or Powers are consistent with the Pro- 
visions of this Act and with the Constitution of Com- 
panies, as prescribed or required by this Act ; and for 
the Purpose of giving fuller Effect to such Jurisdiction 
in all Actions, Suits, or Legal Proceedings instituted in 
the said Court, in Causes or Matters whereof the Court 
has Cognizance^ all Process issuing out of the same 
and all Orders, Rules, Demands, Notices, Warrants, 
and Summonses required or authorized by the Practice 
of the Court to be served on any Company whether 
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registered or not registered, or any Member or Con- 
tributory thereof, or any Officer, Agent, Director, 
Manager, or Servant tbereof, may be served in any 
Part of England without any Special Order of the 
Vice Warden for that Purpose, or by such special 
Order may be served in any Part of the United King- 
dom of Great Britain and IrelaTid, or in the adjacent 
Islands, Parcel of the Dominions of the Crown, on 
anch Terms and Conditions as the Court shall think 
fit ; and all Decrees, Orders, and Judgments of the 
said Court made or pronounced in such Causes or 
Matters may be enforced in the same Manner in which 
Decrees, Orders, and Judgments of the Court may now 
by E/aw be enforced, whether within or beyond the 
Local Limits of the Stannaries ; and the Seal of the 
said Court, and the Signature of the Registrar thereof, 
shall be judicially noticed by all other Courts and 
Judges in England, and shall require no other Protif 
than the Production thereof: The Begistrar of the 
said Court, or the Assistant Eegistrar, in making Sales 
under any Decree or Order of the Court shall be 
entitled to the same Privilege of selhng by Auction 
or Competition without a License, and without being 
liable to Duty, as a Judge of the Court of Chancery is 
entitled to in pursuance of the Acts in that Behalf. 

69. Where a hmited Company is Plaintiff or Pursuer 
in any Action, Suit, or other Legal Proceeding, any 
Judge having Jurisdiction in the Matter may, if it 

, appears by any credible Testimony that there is Eeaaon 
to behevB that if the Defendant be successful in his 
Defence the Assets of the Company will be insufiicient 
to pay his Costs, require sufficient Security to be given 
for such Costa, and may stay all Proceedings untU such 
Security is given. 

a 70. In any Action or Suit brought by the Company 
against any Member to recover any Call' or other 
Monies due from such Member in his Character of 
Member, it shall not be necessary to set forth the 
special Matter, but it shall be sufficient to allege that 
the Defendant is a Member of the Company, and is 
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indebted to the Company in respect of a Call made or 
other Monies due whereby an Action or Suit hath 
accrued to the Company. 

^ As to Galls ,on Shares, see Table A., revised, Clauses 12 to 14, 
post p. 96. 

Alteration on Forms, 

71. The Forms set forth in the Second Schedule Forms in 
hereto, or Forms as near thereto as Circumstances Se to bT^ 
admit, shall be used in all Matters to which such used. 
Forms refer: the Board of Trade may from Time to Tmdemay 
Time make such Alterations in the Tables and Forms ^*sJi,^X^ 
contained in the First Schedule hereto, so that it does 

not increase the Amount of Fees payable to the Be- 
gistrar in the said Schedule mentioned,^ and in the 
Forms in the Second Schedule^^or make such Additions 
to the last-mentioned Forms as it deems requisite:^ 
Any such Table or Form, when altered, shall be pub- 
lished in the London Gazette, and upon such Publication 
being made such Table or Form shall have the same 
Force as if it were included in the Schedule to this 
Act, but no Alteration made by the Board of Trade in 
the Table marked A. contained in the First Schedule 
shall affect any Company registered prior to the Date* 
of such Alteration, or repeal, as respects such Company, 
any Portion of such Table. 

^In Tables B. or C, post pp. 121, 122. 
«Po«< pp. 124. 

' For forms under the Companies Act, 1900 see post p. 240 
etseq. 

* doth July, 1906, is the date of Table A., revised. 

Arbitrations. 

72. Any Company under this Act may from Time Power for 
to Time, by Writing under its Common Seal, agree to to reFer***** 
refer and may refer to Arbitration, in accordance with Matters to 
" The Eailway Companies Arbitration Act, 1859," any in'SJSSS?" 
existing or future Difference, Question, or other Matter UJ^^yjct, 
whatsoever in dispute between itself and any other cG9. 
Company or Person, and the Companies Parties to the 
Arbitration may delegate to the Person or Persons to 

whom the Eeference is made Power to settle any Terms 
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or to determine any Matter capable of being lawfully 
settled or determined by the Companies themselves, 
or by the Directors or other managing Body of such 
Companies. 
Provisions 73. All the Provisions of " The Railway Companies 
v^ic^.*i. Arbitration Act, 1859," shaU be deemed to apply to 
to apply. ' Arbitrations between Companies and Persons in pur- 
suance of this Act ; and in the Construction of such 
Provisions ** the Companies ** shall be deemed to include 
Companies authorized by this Act to refer Disputes to 
Arbitration. 



PAET IV. 

Winding up of Companies and Associations under 

THIS Act. 

Preliminary, 

Meaning of 74. The Term ' * Contributory * ' shall mean every Per- 
to^!"^^ son 1 liable to contribute to the Assets of a Company 
under this Act, in the event of the same being wound 
up : It shall also, in all Proceedings for determining 
the Persons who are to be deemed Contributories, 
and in all Proceedings prior to the final Determination 
of such Persons, include any Person alleged to be a 
Contributory. 

^ As to who these are, see Sect. 38, ante p. 17, and also Sects. 
76, 77 and 78, post p. 33 ; and Companies (Winding-up) Bales, 
1903, 80 to 85, Appendix; as to Companies Registered but not 
formed under this Act, Sect. 196 (5), post p. 83, and as to Un- 
registered Companies, Sect. 2O0past p. 88. 

Nature of 75. The Liability of any Person to contribute to the 
coSbu-"** Assets of a Company under this Act, in the event of 
tory. the same being wound up, shall be deemed to create 

a Debt (in England and Ireland of the Nature of a 
Specialty) accruing due from such Person at the Time 
when his Liability commenced, but payable at the 
Time or respective Times when Calls are made as 
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herein-after mentioned ^ for enforcing such Liability ; 
and it shall be lawful in the Case of the Bankruptcy 
of any Contributory to prove against his Estate the 
estimated Value of his Liability to future Calls as well 
as Calls already made. 

1 Sect. 102, p. 43, Sect 188 (9), p. 56, and Sect. 151, p. 62; also 
Bules 86 to 90, post Appendix. 

76. If any Contributory dies either before or after Contrfbu- 
he has been placed on the List of Contributories herein- ^®Jf " 
after mentioned,^ his Personal Eepresentatives, Heirs, i>eath. 
and Devisees shall be liable in a due Course of Ad- 
ministration to contribute to the Assets of the Company 

in discharge of the Liabihty of such deceased Con- 
tributory and such Personal Eepresentatives, Heirs, 
and Devisees shall be deemed to be Contributories 
accordingly. 

^ Sect. 98 J post p. 42 ; also Bules 80 to 85, post Appendix. 

77. If a-Jiy Contributory becomes bankrupt, either contribu- 
before or after he has been placed on the List^of Con- ^e of" 
tributories, his Assignees shall be deemed to represent Bank- 
such Banfanipt for all the Purposes of the Winding up, ^p^^* 
and shall be deemed to be Contributories accordingly, 

and may be called upon to admit to Proof against the 
Estate of such Bankrupt, or otherwise to allow to be 
paid out of his Assets in due Course of Law, any 
Monies due from such Bankrupt in Respect of his 
Liability ^ to contribute to the Assets of the Company 
being wound up ; and for the purposes of this Section 
any Person who may have taken the Benefit of any 
Act for the Relief of Insolvent Debtors before the 
Eleventh Day of October One thousand eight hundred 
and sixty-one shall be deemed to have become bankrupt. 

^ Sect. 98, post p. 42 ; also Bules 80 to 85, post Appendix. 
* Sect. 75, ante p. 82. 

Contribu' 

78. If any Female Contributory marries, either tones in 
before or after she has been placed on the List^ o^ Maniag©. 
Contributories, her Husband ^ shall during the Con- 
tinuance of the MaiTiage be Uable to contribute to 

the Assets of the Company the same Sum as she 

3 
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would have been liable to contribute if she had not 
married, and he shall be deemed to be a Contributory 
accordingly. 

* Sect. ^8, post p. 42 ; also Rules 80 to 85, post Appendix. 

2 But see now Sects. 6, 7, and 14 of the Married Women's 
Property Act, 1882 (83 and 84 Vict., cap. 75). 

Winding up by Court 
circum- 79. A Company under this Act may be wound up 

uniS^which ^y ^^® Court as herein-after defined,^ under the fol- 
Company lowing Circumstances ; (that is to say,) 
wou^up (!•) Whenever the Company has passed a Special 
by Court. Eesolution 2 requiring the Company to be wound 

up by the Court: 
(2.) Whenever the Company does not^commence its 
Business within a Year from its Incorporation, 
or suspendsUts Business for the Space of a 
whole Year: 
(3.) Whenever the Members are reduced in Number 

to less than Seven : * 
(4.) Whenever the Company is unable^ to pay its 

Debts : « 
(5.) Whenever the Court is of opinion that it is just 
and equitable that the Company should be 
wound up.*^ 

^ Sects. 1 and 82 (2) of the Companies Winding-up Act, 1890, 
post p. 178. 

^ As to what is a Special Resolution, see Sect. 51, ante p. 28. 

' In these cases a Company is also liable to be struck ofE a>s 
defunct. Companies Act, 1880, Sect. 7, post p. 170. 

* As to this, see also Sect. 48, ante p. 22, and the Companies 
Act, 1867, Sect. 40, post p. 157. This does not apply to private 
Companies, Companies Act, 1907, Sect. B7;post p. 281. 

^ See next Sect. 
wh™nto^e * Including contingent and prospective liabilities. Companies 
deemed un- Act, 1907, Sect. 28, post p. 276. 

able to pay ? And see also the Companies Act, 1900, Sect. 12 (8), post p. 229 ; 
its Debts, aigo Companies Act, 1907, Sect. 29, post p. 276. 

80. A Company under this Act shall be deemed to 
be unable to pay its Debts : ^ 

(1.) Whenever a Creditor, by Assignment or other- 
wise, to whom the Company is indebted, at 
Law or in Equity, in a Sum exceeding Fifty 
Pounds then due, has served on the Company, 
by leaving the same at their Kegistered Office, 
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a Demand under his Hand requiring the Com- 
pany to pay the Sum so due, and the Company 
has for the Space of Three Weeks succeeding 
the Service of such Demand neglected to pay 
such Sum, or to secure or compound for the 
same to the reasonable Satisfaction of the 
Creditor : 

(2.) Whenever, in England and Ireland, Execution 
or other Process issued on a Judgment, Decree, 
or Order obtained in any Court in favour of 
any Creditor, at Law or in Equity in any Pro- 
ceeding instituted by such Creditor against 
the Company, is returned unsatisfied in whole 
or in part : 

(3.) Whenever, in Scotlandy the InducisB of a Charge 
for payment on an Extract Decree, or an Ex- 
tract registered Bond, or an Extract registered 
Protest have expired without Payment being 
made: 

(4.) Whenever it is proved to the Satisfaction of 
the Court that the Company is unable to pay 
its Debts. 

^ Including contingent and prospective liabilities. Companies 
Act, 1907, Sect. 28, post p. 276. 

. 81.^ The Expression " the Court," as used in this Part of this Definition 
Act, shall mean the following Authorities ; (that is to say,) of " the 

In the Case of a Company engaged in working any Mine Court." 
within and subject to the Jurisdiction of the Stannaries, 
the Court of the Vice Warden of the Stannaries, unless 
the Vice Warden certifies that in his Opinion the Com- 
pany would be more advantageously wound up in the 
High Court of Chancery, in which Case "the Court" 
shall mean the High Court of Chancery: 
In the Ca.se of a Company registered in England that is not 
engaged in working any such Mine as aforesaid, the 
High Court of Chancery: 
In the Case of a Company registered in Ireland, the Court of 

Chancery in Ireland : 
In all Cases of Companies registered in Scotland, the Court of 
Session in either Division thereof : 
Provided that where the Court of Chancery in England or Ire- 
land makes an Order for winding up a Company under this Act, 
it may, if it thinks fit, direct all subsequent Proceedings for 
winding up the same to be had in the Court of Bankruptcy 
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having Jurisdiction in the Place in which the Begistered Office 
of the Company is situate ; and thereupon such last-mentioned 
Court of Bankruptcy shall, for the Purposes of winding up the 
Company, be deemed to be " the Court '* within the Meaning of 
the Act, and shall have for the Purposes of such winding up all 
the Powers of the High Court of Chancery, or of the Court of 
Chancery in Ireland^ as the Case may require. 

^Repealed by the Companies (Winding-up) Act^ 1890, Sect 1, 
whereof (yost p, 178) is substituted for this Section, 

ppiication 82. Any Application to the Court for the winding 
l^to b^°^ up ^ of a Company under this Act shall be by Petition^; 
jde by it may be presented by the Company, or by any One 
or more Creditor* or Creditors, Contributory or Con- 
tributories* of the Company, or by all or any of the 
above Parties, together or separately ; and every Order 
which may be made on any such Petition shall operate 
in favour of all the Creditors and all the Contributories 
of the Company in the same Manner as if it had been 
made upon the joint Petition of a Creditor and a Con- 
tributory. 

^ See also as to the machinery for winding up Companies, the 
Companies (Winding-up) Act, 1890, post p. 178, and rules there- 
under in Appendix. 

2 Rules 26 to 30. 

^ Including a prospective or contingent Creditor, Companies 
Act, 1907, Sect. 28, post p. 276. 

^ Subject to the provisions of the Companies Act, 1867, Sect. 
40, post p. 157. 

83.^ Any Judge of the High Court of Chancery may 
do in Chambers any Act which the Court is hereby 
authorized to do ; and the Vice Warden of the Stan- 
naries may direct that a Petition for winding up a 
Company be heard by him at such Time and at such 
Place within the Jurisdiction of the Stannaries, or 
within or near to the Place where the Eegistered Ofl&ce 
of the Company is situated, as he may deem to be 
convenient to the Parties concerned, or (with the Con- 
sent of the Parties concerned) at any Place in England ; 
and all Orders made thereupon shall have the same 
Force and Effect as if they had been made by the 
Vice Warden sitting at Truro or elsewhere within the 
Jurisdiction of the Court, and all Parties and Persons 
summoned to attend at the Hearing of any such Peti- 
tion shall be compellable to give their Attendance 
before the Vice Warden by like Process and in like 
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Manner as at the Hearing of any Cause or Matter at 
the usual Sitting of the said Court ; and the Eegistrar 
of the Court may, subject to Exception or Appeal to 
the Vice Warden as heretofore used, do and exercise 
such and the like Acts and Powers in the Matter of 
winding up ^ as he is now used to do and exercise in a 
Suit on the Equity Side of the said Court. 

^ See also Winding-up Bules 4 to 10, post Appendix. 
2 '* Winding up " here includes proceedings under the Com- 
panies Act, 1867, Sect. 12 of that Act, post p. 147. 

84. A Winding up of a Company by the Court shall 
be deemed to commence at the Time of the Presentation ^ ck,n,mence- 
of the Petition for the Winding up. ment of 

winding up 
^ Rule 26, post Appendix. by Court. 

85.^ The Court may, at any Time after the Presen- court may 
tation of a Petition for winding up a Company under j^JtiS'to 
this Act, and before making an Order for winding up restram 
the Company, upon the Application of the Company, SndTappolnt 
or of any Creditor or Contributory of the Company, provision- 
restrain further Proceedings in any Action, Suit or officSS 
Proceeding against the Company, upon such Terms as liquidator, 
the Court thinks fit ; the Court may also at any Time 
after the Presentation of such Petition, and before 
the First Appointment of Liquidators, appoint pro- 
visionally 2 an Official Liquidator ^ of the Estate and 
Effects of the Company. 

^ Where Company is registered but not formed under this Act, 
see Sect. 197, post p. 84 ; where Company is unregistered, see 
Sect. 201, post p. 88. 

2 The Companies (Winding-up) Act, 1890, Sect. 4 (5), post 
p. 167, and Rule 31, post Appendix. 

^ As to Official Liquidators, see Sects. 92 to 96, post p. 19 et seq. 

86. Upon hearing the Petition ^ the Court may dis- 
miss the same with or without Costs,^ may adjourn the pure^by* 
Hearing conditionally or unconditionally, and may Court on 
make any Interim Order, or any other Order that it pSitk)n. 
deems just. 

1 Sect. 82, ante p. 36. 

^ As to security for Costs where Petitioner is only a prospective ^^.*?®°* P^ 
Creditor, see Companies Act, 1907, Sect. 28, post p. 276. steyld after 

87.^ When an Order has been made for winding up binding up. 
a Company under this Act no Suit, Action, or other 
Proceedings shall be proceeded with or commenced 
against the Company except with th^ Li^^m^ o\. "^^ 
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Court, and subject to such Terms as the Court may 
impose. 

' Wlace Company is tegietered but not formed under thia Act, 
see Sect. 19S, post p. 81; where Company is unrcgiHtered, see 
Sect. 202, post p. 68. 

88. When an Order has been made for winding up 
torwiirded* ^ Company under this Act, a Copy of such Order ahall 
toB^istmr. forthwith be forwarded by the Company to the Kegistrar 
of Joint Stock Companies, who shal! make a, Minute 
thereof in hia Books relating to tlie Company. 
PowBto! 89- The Court may at any Time after an Order has 

Btay Pro- been made for winding up a Compauy, upon the Ap- 
oeedings. plication by Motion of any Creditor or Contributory of 
the Company, and upon Proof to the Satisfaction of the 
Court that all Proceedinga in relation to such Winding- 
up ought to be stayed, malte an Order staying the same, 
either altogether or for a limited Time, on such Terms 
and subject to such Conditions as it deems fit. 
E^iof 90. When an Order has been made for winding up 

Share "^ a Company limited by Guarantee ' and having a Capital 
C"mt^ny' ^'^'^^^ ^^^ Shares, any Share Capital that may not 
iiniitaiby have been called up shall be deemed to be Assets of 
Gnftiant«e, jj^^ Company^ and to be a Debt (in England and Ire- 
land of the Nature of a Specialty) due to the Company 
^L from each Member to the Extent of any Sums that 

^1 may be unpaid on any Shares held by him, and pay- 

^P able at such time as may be appointed by the Court. 

1 But see now the Companiaa Act, 1900, Sect, 27, post p. 237. 
coartmny 91.' The Court may, as to all Matters relating to 
toWi^M the Winding up, have regard to the Wishes of the 
"'^^J'^" Creditors or Con tribu tori es, as proved to it by any 
batoriei. sufficient Evidence, and may, if it thinks it expedient, 
direct Meetinga^of the Creditors or Contributories to 
be summoned, held, and conducted in such Manner as 
the Court directs, for the Purpose of ascertaining their 
Wishes, and may appoint a Person to act as Chairman 
of any such Meeting, and to report the Eesnlt of such 
Meeting to the Court : In the case of Creditors, regard 
is to be had to the Value of tlio Debts due to each Cre- 




THE COMPANIES ACT, 1862. 39 

ditor, and in the Case of Contributories to the Number 
of Votes conferred on each Contributory by the Kegu- 
lations of the Company. 

1 The Companies (Winding-up) Act, 1890, Sect. Id.post p. 189. 
' See Companies (Winding-up) Act, 1890, Sect. 6, post p. 182. 

and Ist Scheidule thereto, post p. 186 ; also Bules 50 to 52 and 
121 to 181, post Appendix. 

Official Liquidators, 

92. For the Purpose of conducting the Proceedings^ Appoint- 
in winding up a Company, and assisting the Court Sffida/ 
therein, there may be appointed a Person or Persons Liquidators 
to be called an Official Liquidator^ or Official Liqui- 
dators ; and the Court having Jurisdiction may appoint 

such Person or Persons, either provisionally or* other- 
wise, as it thinks fit, to the Office of Official Liquidator 
or Official Liquidators; in all Cases if more Persons 
than One are appointed to the Office of Official Liquida- 
tor, the Court shall declare whether any Act hereby 
required or authorized to be done by the Official Liqui- 
dator is to be done by all or any One or more of such 
Persons. [The Court may also determine whether 
any and what Security is to be given by any Official 
Liquidator on his Appointment ; 8] if no Official Liqui- 
dator is appointed, or during any Vacancy in such 
Appointment, all the Property of the Company shall 
be deemed to be in the Custody of the Court. 

^ Rules 181, 184, 185, post Appendix. 

2 Now become Official Receiver by virtue of the Companies 
(Winding-up) Act, 1890, Sect. 4, post p. 180 ; see also Rule 69, 
post Appendix. 

^ Repealed by the Companies (Winding-up) Act, 1690^ post p. 203. Besigna- 

93. Any Official Liquidator may resign ^ or be re-movais, 
moved 2 by the Court on due Cause shown : And any y^Slnciet, 
Vacancy in the Office of an Official Liquidator appointed and Re- 
by the Court shall be filled by the Court : TherQ shall '"""*'*'*^° 
be paid to the Official Liquidator such Salary or Re- 
muneration,^ by way of Per-centage or otherwise, as 

the Court may direcb; and if more Liquidators than 
One are appointed such Bemuneration shall be dis- 
tributed amongst them in such Proportions as the 
Court directs. 

^ Rule 145, post Appendix. 

2 Rules 146 and 182, post Appendix. 

3 Rules 137 138, 169, post Appendix. 
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BtTie&fid 94« The Official Liquidator or Liquidators shall be 
^^1^ described by the Style of the Official Liquidator or 
l i q a i dator. Official Liquidators of the particular Company in re- 
spect of which he is or they are appointed, and not by 
his or their individual Name or Names ; he or they 
shall take into his or their Custody, or under his or 
their Control, all the Property, Effects, and Things in 
Actions to which the Company is or appears to be 
entitled, and shall perform such Duties in reference to 
the Winding up of the Company as may be imposed 
by the Court. 
Pjjjgjo* 95.. The Official Liquidator shall have Power,i 
Liquidator, with the Sanction of the Court, to do the following 
Things : 

To bring or defend any Action, Suit, or Prosecution, 
or other Legal Proceeding, Civil or Criminal, in 
the Name and on Behalf of the Company : 
To carry on the Business of the Company, so far as 
may be necessary for the beneficial winding up of 
the same : 
To sell the Eeal and Personal and Heritable and 
Moveable Property, Effects and Things in Action 
of the Company by Public Auction or Private 
Contract, with Power to transfer the whole thereof 
to any Person or Company, or to sell the same in 
Parcels : 
To do all Acts and to execute, in the Name and on 
behalf of the Company, all Deeds, Eeceipts, and 
other Documents, and for that Purpose to use, 
when necessary, the Company's Seal : 
To prove, rank, claim, and draw a Dividend, in the 
Matter of the Bankruptcy or Insolvency or Se- 
questration of any Contributory, for any Balance 
against the Estate of such Contributory, and to 
take and receive Dividends in respect of such 
Balance, in the Matter of Bankruptcy or Insol- 
vency or Sequestration, as a separate Debt due 
from such Bankrupt or Insolvent, and rateably 
with the other separate Creditors: 
To draw, accept, make, and endorse any Bill of Ex- 
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change or Promissory Note in the Name and on 
behali of the Company, also to raise upon the 
Security of the Assets of the Company from Time 
to Time any requisite Sum or Sums of Money; 
and the drawing, accepting, making, or endorsing 
of every such Bill of Exchange or Promissory 
Note as aforesaid on behalf of the Company shall 
have the same Effect with respect to the Liability 
of such Company as if such Bill or Note had been 
drawn, accepted, made, or endorsed by or on be- 
half of such Company in the course of carrying 
on the Business thereof : 

To take out, if necessary, in his ofl&cial Name, Letters 
of Administration to any deceased Contributory, 
and to do in his official Name any other Act that 
may be necessary for obtaining Payment of any 
Monies due from a Contributory or from his 
Estate, and which Act cannot be conveniently 
done in the Name of the Company; and in all 
Cases where he takes out Letters of Administra- 
tion, or otherwise uses his official Name for 
obtaining Payment of any Monies due from a 
Contributory, such Monies shall, for the Pur- 
pose of enabling him to take out such Letters 
or recover such Monies, be deemed to be due to 
the Official Liquidator himself. 

To do and execute all such other Things as may be 
necessary for winding up the Affairs of the Com- 
pany and distributing its Assets. 

^The Companies (Winding-up) Act, 1890, Sect. 12, post 
p. 189. 

96. The Court may provide by any Order that the Discretion 
Official Liquidator may exercise any of the above Li^hStor. 
Powers without the Sanction or Intervention of the 
Court, and where an Official Liquidator is provisionally 
appointed ^ may limit and restrict his Powers by the 
Order appointing him. 

1 As provided for by Sect. 86, ante p. 37, and Rule 31, post 
Appendix. 
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Appoint- 97.^ The Official Liquidator may, with the Sanction of the 

mentof Court, appoint a Solicitor or Law Agent to assist him in the 
^'i%*°^l Performance of his Duties. 

liquidator. lEepealed by the Companies (Winding-up) Act, 1890, and re- 
placed by Sect. 12 (4) of that Act, post p, 180. 

Ordinary Powers of Court. 

List of Con- 98. As 80on as may be after making an Order for 
Ind c?& winding up the Company, the Court shall settle^a List 
tion and of Contributorios, with Power to rectify the Register of 
o/A^bs.^" Members in all Cases where such Rectification is re- 
quired in pursuance of this Act,^ and shall cause the 
Assets^of the Company to be collected, and appUed in 
discharge of its Liabihties. 

^ Bules 80 to 85, post Appendix. ' Sect. 85, ante p. 15. 

' Rule 78, post Appendix. 

ProYision 99.^ In Settling the list of Contributories, the Court 

JJjJg^^P'®" shall distinguish between Persons whe are Contri- 

CJontribu- butories in their own Right and Persons who are Con- 

***"®** tributories as being Representatives of or being liable 

to the Debts of others; it shall not be necessary, 

where the Personal Representative of any deceased 

Contributory is placed on the list, to add the Heirs 

or Devisees of such Contributory, nevertheless such 

Heirs or Devisees may be added as and when the 

Court thinks fit. 

1 The Companies (Winding-up) Act, 1890, Sect. 18, post p. 189, 
and Bules 80 to 85, post Appendix. 

P0W6F of 

Court to 100.^ The Court may, at any Time after making 

SSwery of ^u Order for Winding up a Company, require any Con- 

P^perfcy to tributory for the Time being settled on the List of 

Liquidator. Contributorios, Trustee, Receiver, Banker, or Agent, 

or OflBcer of the Company to pay, deliver, convey, 

surrender, or transfer forthwith, or within such Time 

as the Court directs, to or into the Hands of the Official 

Liquidator, any Sum or Balance, Books, Papers, Estate, 

or Effects which happen to be in his Hands for the 

Time being, and to which the Company is primd facie 

entitled. 

1 The Companies (Winding-up) Act, 1890, Sect. 18, post p. 189, 
and Rule 79, post Appendix. 
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101. The Court may, at any Time after making an Power of 
Order for winding up the Company, mate an Order on o^jj j^y. 
any Contributory for the Time being settled on the ment of 
List of Contributories, directing Payment to be made, contribu- 
in manner in the said Order mentioned, of any Monies ^^' 
due from him or from the Estate of the Person whom 

he represents to the Company, exclusive of any Monies 
which he or the Estate of the Person whom he repre- 
sents may be liable to contribute by virtue of any Call 
made or to be made by the Court in pursuance of this 
Part of this Act ; ^ and it may, in making such Order, 
when the Company is not Hmited, allow to such Con- 
tributory 2 by way of Set-off any Monies due to him or 
the Estate which he represents from the Company on 
any independent DeaHng or Contract with the Com- 
pany, but not. any Monies due to him as a Member of 
the Company in respect of any Dividend or Profit : 

Provided that when all the Creditors of any Com- 
pany whether limited or unlimited are paid in full, any 
Monies due on any Account whatever to any Contri- 
butory from the Company may be aUowed to him by 
way of Set-off against any subsequent Call or Calls. 

1 Sect. 102 infra. 

^ And also to a Director with unlimited Liability ; the Com- 
panies Act, 1867, Sect. 6, post p. 144. 

102. The Court may, at any Time after making an Power of 
Order for winding up a Company, and either before ^^g** calls. 
or after it has ascertained the Sufficiency of the Assets 

of the Company, make Calls ^ on and order Payment 
thereof by all or any of the Contributories, for the 
Time being settled on the List of Contributories, to 
the Extent of their Liabihty for Payment of all or any 
Sums it deems necessary to satisfy the Debts and 
Liabilities of the Company, and the Costs, Charges, and 
Expenses of winding it up, and for the Adjustment of 
the Eights of the Contributories amongst themselves^ 
and it may, in making a Call, take into Consideration 
the Probabihty that some of the Contributories upon 
whom the same is made may partly or wholly fail to 
pay their respective Portions of the same. 

1 The Companies (Winding-up) Act, 1890, Sect. IS^post p. 189, 
and Bules 86 to 90, post Appendix. 

2 Sect. 109, post p. 46. 
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103. The Court may order any Contributory, Pur- 
chaser, or other Person from whom Money is due to 
the Company to pay the same into the Bank of Eng- 
land or any Branch thereof to the Account of the 
Official Liquidator instead of to the Official Liquidator, 
and such Order may be enforced in the same Manner 
as if it had directed Payment to the Official Liquidator. 

104. All Monies, Bills, Notes, and other Securities 
paid and delivered into the Bank of England or any 
Branch thereof in the event of a Company being wound 
up by the Court, shall be subject to such Order and 
Eegulation for the keeping of the Account of such 
Monies and other Effects, and for the Payment and 
Delivery in, or Investment and Payment and Dehvery 
out of the same as the Court may direct. 

105. If any Person made a Contributory i as Per- 
sonal Eepresentative of a deceased Contributory makes 
Default in paying any Sum ordered to be paid by him, 
Proceedings may be taken for administering the Per- 
sonal and Real Estates of such deceased Contributory, 
or either of such Estates, and of compelling Payment 
thereout of the Monies due. 

^ Sect. 76, ante p. 83. 

106. Any Order made by the Court in pursuance of 
this Act ^ upon any Contributory shall, subject to the 
Provisions herein contained ^ for appeahng against such 
Order, be conclusive Evidence that the Monies, if any, 
thereby appearing to be due or ordered to be paid are 
due, and all other pertinent Matters stated in such 
Order are to be taken to be truly stated as against all 
Persons, and in all Proceedings whatsoever, with the 
Exception of Proceedings taken against the Real Estate 
of any deceased Contributory, in which Case such 
Order shall only be primd facie Evidence for the Pur- 
pose of charging his Real Estate, unless his Heirs or 
Devisees 3 were on the List of Contributories at the 
Time of the Order being made. 

1 Sects. 101, 102 and 103, ante pp. 43, 44. 
8 Sect. 124, pos^ p. 50. 
* Sect. 99, ante p. 42. 
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107,^ The Court may fix a certain Day or certain 0^,^^^. „j^y 
Days on or within which Creditors of the Company are fix ***"'« 
to prove their Debts or Claims, or to be excluded from tSre to 
the Benefit of any Distribution made before such Debts p">^«- 
are proved. 

^ See the Companies (Winding-up) Act, 1890, Sect. 13, post 
p. 189. and Rule 104, post Appendix. 

108. If in the course of proving the Debts and Proceedings 
Claims of Creditors in the Court of the Vice Warden S^he vicJ* 
of the Stannaries any Debt or Claim is disputed by the 5'*^^°^ 
Official Liquidator or by any Creditor or Contributory, naries on 
or appears to the Court to be open to Question, the ^Sbta.*^' 
Court shall have Power, subject to Appeal as herein- 
after provided, to adjudicate upon it, and for that 
Purpose the said Court shall have and exercise all 
needful Powers of Inquiry touching the same by 
Affidavit or by oral Examination of Witnesses or of 
Parties, whether voluntarily offering themselves for 
Examination or summoned to attend by compulsory 
Process of the Court, or to produce Documents before 
the Court, and the Court shall also have power incident- 
ally, to decide on the Validity and Extent of any Lien 
or Charge claimed by any Creditor on any Property of 
the Company in respect of such Debt, and to make 
Declarations of Eight, binding on all Persons interested ; 
and for the more satisfactory Determination of any 
Question of Fact, or mixed Question of Law and Fact 
arising on such Inquiry, the Vice Warden shall have 
Power, if he thinks fit, to direct and settle any Action 
or Issue to be tried either on the Common Law Side 
of his Court, or by a Common or Special Jury, before 
the Justices of Assize in and for the Counties of Corn- 
wall or Devorif or at any Sitting of One of the Superior 
Courts in London or Middlesex, which Action or Issue 
shall accordingly be tried in due Course of Law, and 
without other or further Consent of Parties ; and the 
Finding of the Jury in such Action or Issue shall be 
conclusive of the Facts found, unless the Judge who 
tried it makes known to the Vice Warden that he was 
not satisfied with the Finding, or unless it appears to 
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the Vice Warden that, in consequence of Miscarriage, 
Accident, or the subsequent Discovery of fresh material 
Evidence, such Finding ought not to be conclusive. 

109. The Court shall adjust the Eights of the 
Contributories amongst themselves,^ and distribute^ 
any Surplus that may remain amongst the Parties 
entitled thereto. 

» Sect. 102, anU p. 43. » Rules 119, 120, post Appendix. 

owttoad- 110« The Court may, in the event of the Assets 
JfJ5J2^L^^°8 insufficient to satisfy the Liabilities, make an 
unit*. Order as to the Payment out of the Estate of the 
Company of the Costs, Charges, and Expenses incurred 
Cowtmaj in winding up any Company in such order ^ of Priority 
jjgjj*^ as the Court thinks just. 
Cottm. 1 Rule 170, post Appendix. 

IIL When the Affairs of the Company have been 

completely wound up, the Court shall make an Order 

that the Company be dissolved ^ from the Date of such 

Pfa yjyi on Order, and the Company shall be dissolved accord- 

01 CompGuiy. . I t. ^ 

^ As to subsequent avoidance of dissolution, see Companies Aot, 
1907, Sect. 31 (2), post p. 277. 

112. Any Order so made shall be reported by the 
2^^^ Official Liquidator to the Eegistrar, who shall make a 
fonned of Minute accordingly in his Books of the Dissolution of 
ffiiXrf such Company. 

DiMointfon 113. If the Official Liquidator makes Default in 
PenaJt^^ reporting to the Eegistrar, in the Case of a Company 
iMirgtorir being wound up by the Court, the Order that the 
tion^"^^" Company be dissolved, he shall be liable to a Penalty ^ 
Company, not exceeding Five Pounds for every Day during which 
he is so in Default. 

* Kecoverable summarily. Companies Act, 1907, Sect. 49, post 

«^..« * P- 285. 
Petition to '^ 

heLUpenr 114. B^ealed by SO & 31 Vict,, c. 47. 
deni. 

Extraordinary Powers of Court. 

Power of 115. The Court may, after it has made an Order 

Smmon ^^^ winding up the Company, summon before it any 

Penwns Officer of the Company or Person known or suspected 

tospected *o h&Ye in his Possession any of the Estate or Efifects 

gfhaving of the Company, or supposed to be indebted to the 

Cov^uny! Company, or any Person whom the Court may deem 

''*^ capable of giving Information concerning the Trade, 
Dealings, Estate, or Effects of the Company ;i and the 
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Court may require any such Officer or Person to pro- 
duce any Books, Papers, Deeds, Writings, or other 
Documents in his Custody or Power relating to the 
Company; and if any Person so summoned, after 
being tendered a reasonable Sum for his Expenses, 
refuses to come before the Court at the Time appointed, 
having no lawful Impediment (made known to the 
Court at the Time of its sitting, and allowed by it), 
the Court may cause such Person to be apprehended? 
and brought before the Court for Examination;^ 
nevertheless, in Cases where any Person claims any 
Lien on Papers, Deeds, or Writings or Documents 
produced by him, such Production shall be without 
Prejudice to such Lien, and the Court shall have 
Jurisdiction in the Winding up to determine all 
Questions relating to such Lien. 

^ As to examination of persons connected with promotion or 
formation of Company, see Companies (Winding-up) Act, 1890, 
Sect. 8 (3), post p. 184. 

^ Bules 194 to 197, post Appendix. 

' Sect. 117 infra, and Rules 76 and 5 (2), post Appendix. 

116. If, after an Order for winding up in the Court Spedai Pro- 
of the Vice Warden of the Stannaries, it appears that toTourtof 
any Person claims Property in, or any Lien, legal or Jice w^ 
equitable, upon any of the Machinery, Materials, Ores, stannaries, 
or Effects on the Mine, or on Premises occupied by 

the Company in connexion with the Mine, or to 
which the Company was at the Time of the Order 
primd facie entitled, it shall be lawful for the Vice 
Warden or the Kegistrar to adjudicate upon such 
Claim or Interpleader in the Manner provided by 
Section Eleven of the Act passed in the Eighteenth 
Year of the Eeign of Her present Majesty, Chapter 
Thirty-two; and any Action or Issue directed upon 
such Interpleader may, if the Vice Warden think fit, 
be tried in his Court or at the Assizes or the Sittings 
in London or Middlesex, before a Judge of One of the 
Superior Courts, in the Manner and on the Terms and 
Conditions herein-before provided in the Case of dis- 
puted Debts and Claims of Creditors. 

117. The Court may examine upon Oath, either by Examina- 
Word of Mouth or upon written Interrogatories, any pa?t?es by 
Person appearing or brought before them in manner court. 
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' concerning the Affairs, Dealings, Estate, or 
Effects of tlie Company, and may reduce into Writing 
the Answera of every such Person, and require him to 
subscribe the same,^ 

' Sect. 115, ante p. 46. 

'' See also Bules 76 and 5 (3), post Appendix. 

118. The Court may, at any Time before or after it 
has made an Order for winding up a Company, upon 
Proof being given that there is probable Cause for 

w heUeving that any Contributory ^ to such Company is 
about to quit the United Kingdom, or otherwise abscond 
or to remove or conceal any of his Goods or Chattels, 
for the Purpose of evading Payment of Calls, or for 
avoiding Examination in respect of the Affairs of the 
Company, cause such Contributory to be atrested,^ and 
his Books, Papers, Monies, Securities for Monies, Goods, 
and Chattels to be seiKed, and him and them to be safely 
kept until such Time as the Court may order. 

' Sect, 74, ante p. 32. * Rulea 194 to 197, post Appendir. 

119. Any Powers by this Act conferred on the Court 
shall be deemed to be in addition to and not in restric- 
tion of any other Powers subsisting, either at Law or 
in Equity, of instituting Proceedings against any Con- 
tributory, or the Estate oi any Contributory, or against 
any Debtor of the Company, for the fiecovery of any 
Call or other Sums due from suoh Contributory or 
Debtor, or his Estate, and such Proceedings may be 
instituted accordingly. 

Enforoetnent of and Appeal from Orders. 

120. All Orders made by the Court of Chancery in 
Entjlajid or IrelaiiA under this Act may be enforeedMn 
the same Manner in which Orders of such Court of 
Ohanoety made in any Suit pending therein may be 
enforced, and for the Purposes of this Part of this Act 
the Court of the Vice Warden of the Stannaries shall, 
in addition to its ordinary Powers, have the same Power 
of enforcing any Orders made by it as the Court of 
Din.ncery in Enyland has in relation to Matters within 
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the Jurisdiction of such Court, and for the last-mentioned 
Purposes the Jurisdiction of the Vice Warden of the 
Stannaries shall be deemed to be co- extensive in local 
Limits with the Jurisdiction of the Court of Chancery 
in England, 

^ Kule 24, post Appendix. 

121. Where an Order, Interlocutor, or Decree has Power to 
been made in Scotland for winding up a Company by tr*^!tmtoriS 
the Court, it shall be competent to the Court in Scotland in Scotund 
during Session, and to the Lord Ordinary on the Bills ^^ 
during Vacation, on Production by the Liquidators of 

a List certified by them of the Names of the Contribu- 
tories liable in Payment of any Calls which they may 
wish to enforce, and of the Amount due by each Con- 
tributory respectively, and of the Date when the same 
became due, to pronounce forthwith a Decree against 
such Contributories for Payment of the Sums so certified 
to be due by each of them respectively, with Interest 
from the said Date till Payment, at the Rate of Five 
Pounds per Centum per Annum, in the same Way and 
to the same Effect as if they had severally consented 
to Registration for Execution, on a Charge of Six Days, 
of a legal Obligation to pay such Calls and Interest ; 
and such Decree may be extracted immediately, and 
no Suspension thereof shall be competent, except on 
Caution or Consignation, unless with special Leave of 
the Court or Lord Ordinary. 

122. Any Order made by the Court in England for order made 
or in the course of the Winding up of a Company under JJ be ei?°*^ 
this Act shall be enforced in Scotland and Ireland in forced in 
the Courts that would respectively have had Jurisdic- and i*e- 
tion in respect of such Company if the Registered Office ^*^'*^» ^^• 
of the Company has been situate in Scotland or Ireland, 

and in the same Manner in all respects as if such 
Order had been made by the Courts that are hereby 
required to enforce the same ; and in like Manner 
Orders, Interlocutors, and Decrees made by the Court 
in Scotland for or in the course of the Winding up of 
a Company shall be enforced in England and Ireland, 
and Orders made by the Court in Ireland for or in the 
course of winding up a Company shall be enforced in 
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England and Scotland by the Courts which would 
respeetively have had Jurisdiction in the Matter of 
such Company if the Eegistered Office of the Company 
were situate in the Division of the United Kingdom 
where the Order is required to be enforced, and in the 
aame Manner in all respecta aa if auch Order had been 
made by the Court required to enforce the aame in the 
Case of a Company within ita own Jurisdiction. 

123. Whereany Order, Interlocutor, or Decree made 
fg by one Court is required to be enforced by another 

Court, as herein-before provided,' an Office Copy of 
the Order, Interlocutor, or Decree so made shall be 
produced to the proper Officer of the Court required to 
enforce the same, and the production of such Office 
Copy ahall be sufficient Evidence of such Order, Inter- 
locutor, or Decree having been made, and thereupon 
such last-mentioned Court shall take such Steps in the 
Matter as may be requisite for enforcing such Order, 
Interlocutor, or Decree, in the same Manner as if it 
were the Order, Interlocutor, or Decree of tlie Court 
enforcing the same. 
'Sect. 122, ante, p. 49. 

124. EehearingB of and Appeals from any Order or 
Decision made or given in the Matter of the Winding 
up of a Company by any Court having Jurisdiction 
under this Act may be had in the same Manner and 
subject to the same Conditions in and subject to which 
Appeals may be had from any Order or Decision of the 
same Court in cases within its ordinary Jurisdiction ; 
subject to this Bestriction, that no such Behearing or 
Appeal shall be heard unless Notice of the same is given 
within Three Weeks after any Order complained of has 
been made, in manner in which Notioea of Appeal are 
ordinarily given according to the Practice of the Court 
appealed from, unless such Time is extended by the 
Court of Appeal : Provided that it shall be lawful for 
the Lord Warden of the Stannaries, by a Special or 
General Order, to remit at once any Appeal allowed 
and regularly lodged with him against any Order or 
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Decision of the Vice Warden made in the Matter of 
a Winding up to the Court of Appeal in Chancery, which 
Court shall thereupon hear and determine such Appeal, 
and have Power to require all such Certificates of the 
Vice Warden, Eecords of Proceedings below. Docu- 
ments, and Papers as the Lord Warden would or 
might have required upon the Hearing of such Appeal, 
and to exercise all other the Jurisdiction and Powers 
of the Lord Warden specified in the Act of Parliament 
passed in the Eighteenth Year of the Eeign of Her 
present Majesty, Chapter Thirty-two, and any Order 
so made by the Court of Appeal in Chancery shall be 
final without any further Appeal. 

125. In all Proceedings under this Part of this Act, Judicial 
all Courts, Judges, and Persons judicially acting, and StkeTo?*^* 
all other Officers, Judicial or Ministerial, of any Court, signature 
or employed in enforcing the Process of any Court, ©tc ^^ 
shall take judicial Notice^f the Signature of any Officer 

of the Courts of Chancery or Bankruptcy in England 
or in Ireland^ or of the Court of Session in Scotland, 
or of the Eegistrar of the Court of the Vice Warden 
of the Stannaries, and also of the official Seal or Stamp 
of the several Offices of the Courts of Chancery or 
Bankruptcy in England or Ireland, or of the Court of 
Session in Scotland, or of the Court of the Vice Warden 
of the Stannaries, when such Seal or Stamp is appended 
to or impressed on any Document made, issued, or 
signed under the Provisions of this Part of the Act, 
or any official Copy thereof. 

^ And of orders of the Board of Trade, rule 198, post Appendix. 

126. [The Commissioners of the Court of Bank- Spedai 
ruptcy andi] the Judges of the County Courts in Eng- SSSSfsfor 
land who sit at Places more than Twenty Miles from the taking Kvi- 
General Post Office, and the Commissioners of Bankrupt *°*^* 
and the Assistant Barristers and Eecorders in Ireland, 

and the Sheriffs of Counties in Scotland, shall be Com- 
missioners for the Purpose of taking Evidence under 
this Act in Cases where any Company is wound up 
in any Part of the United Kingdom, and it shall be 
lawful for the Court to refer the whole or any Part of 
the Examination of any Witnesses under this Act to 
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any Person hereby appointed Commissioner, although 
such Commissioner is out of the Jurisdiction of the 
Court that made the Order or Decree for winding up 
the Company; and every such CommisBioner shall, in 
addition to any Power of summoning and examining 
Witnesses, and requiring the Production or Dehvery 
of Documents, and certifying or punishing Defaults by 
Witnesses, which he might lawfully esercise as a 
[Commissioner of the Court of Bankruptcy,'] Judge of 
a County Court, Commissioner of Bankrupt, Assistant 
Barrister, or Recorder, or as a Sheriff of the County, 
have in the Matter so referred to him all the same 
Powers of summoning and examining Witnesses, and 
requiring the Production or Delivery of Documents, 
and punishing Defaults by Witnesses, and allowing 
Costs and Charges and Espenses to Witnesses, as the 
Court which made the Order for winding up the Com- 
pany has; and the Examination so taken shall be 
returned or reported to such last-mentioced Court in 
such Manner as it directs. 

'-Bepeakd by the Statute Law Bevision Act, 1875. 

127. The Court may direct the Examination in Scot 
land of any Person for the Time being in ScotloMd' 
whether a Contributory of the Company or not, in re- 
gard to the Estate, Dealings, or Affairs of any Company 
in the coarse of being wound up, or in regard to the 
Estate, DeaUngB, or Affairs of any person being a 
Contributory of the Company, so far as the Company 
may be interested therein by reason of his being such 
Contributory, and the Order or Commission to take 
such Examination shall he directed to the Sheriff of 
the County in which the Person to be examined is 
residing or happens to be for the time, and the Sherift 
shall summon such Person to appear before him at a 
Tinae and Place to be specified in the Summons for 
Examination upon Oath as a Witness or as a Haver, 
and to produce any Books, Papers, Deeds, or Docu- 
ments called for which may be in his Possession or 
Power, and the Sheriff may take such Examination 
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either orally or upon written Interrogatories, and shall 
report the same in Writing in the usual Form to the 
Court, and shall transmit with such Eeport the Books, 
Papers, Deeds, or Documents produced, if the Originals 
thereof are required and specified by the Order, or 
otherwise such Copies thereof or Extracts therefrom, 
authenticated by the Sheriff, as may be necessary; 
and in case any Person so summoned fails to appear 
at the Time and Place specified, or appearing refuses 
to be examined or to make the Production required, 
the Sheriff shall proceed against such Person as a 
Witness or Haver duly cited, and failing to appear or 
refusing to give Evidence or make Production may be 
proceeded against by the Law of Scotland; and the 
Sheriff shall be entitled to such and the like Fees, and 
the Witness shall be entitled to such and the like 
Allowances, as Sheriffs when acting as Commissioners 
under Appointment from the Court of Session and as 
Witnesses and Havers are entitled to in the like Cases 
according to the Law and Practice of Scotland : If any 
Objection is stated to the Sheriff by the Witness, 
either on the Ground of his Incompetency as a Witness, 
or as to the Production required to be made, or on 
any other Ground whatever, the Sheriff may, if he 
thinks fit, report such Objection to the Court, and 
suspend the Examination of such Witness until such 
Objection has been disposed of by the Court. 

128. Any Affidavit, Affirmation, or Declaration re- Affidavits, 
quired to be sworn or made under the Provisions or for JworS^etc^ 
the Purposes of this Part of this Act may be lawfully before any* 
sworn or made m Great Britain or Ireland^ or m any court or 
Colony, Island, Plantation, or Place under the Do- P«™on. 
minion of Her Majesty in Foreign Parts, before any 
Court, Judge, or Person lawfully authorized to take 
and receive Affidavits, Affirmations, or Declarations, 
or before any of Her Majesty's Consuls or Vice Consuls 
in any Foreign Parts out of Her Majesty's Dominions, 
and all Courts, Judges, Justices, Commissioners, and 
Persons acting judicially shall take judicial Notice of 
the Seal or Stamp or Signature (as the Case may be) 
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of any anch Court, Judge, Person, Conaul, or Vice 
Consul attached, appended, or subscribed to any such 
Affidavit, Affirmation, or Declaration, or to any other 
Document to be used for the Purposes of this Part of 
this Act. 



Voluntary Winding wp of Company. 



^ 



cirenm- 129. A Company ^ under this Act may be wound up 

undTwhich voluntarily, 

mayC* (1-) "Whenever the Period, if any, fixed for the Dura- 

woond^ tion of the Company by the Articles of Assooia- 

To tariiy. ^jj^^ expires, or whenever the Event, if any, 

occurs, npon the Occurrence of which it is 

provided hy the Articles of Association that the 

I Company is to be dissolved, and the Company 

in General Meeting has passed a Eesolution 
requiring the Company to be wound up volun- 
(2.) Whenever the Company has passed a Special 
Eesolntion ^ requiring the Company to be wound 
up voluntarily : 
(3.) Whenever the Company has passed an Extra- 
ordinary^ Resolution to the Effect that it has 
been proved to their Satisfaction that the Com- 
pany cannot by reason of its Liabilities continue 
its Business, and that it is advisable to wind up 
the same : 
Deflnition [For the Purposes of this Act any Eesolntion shall be 
ord^rj deemed to be extraordinary which is passed in such 
Howiuflon, Manner as would, if it had been confirmed by a sub- 

» sequent Meeting, have constituted a Special Resolution 

as herein- before defined.'] 
' But not B.U uncegiatered Company, Ssot. 199 (2), post p. B5. 
'As to pasaing of Special Reaolutions, see Sect. 51, ante p. 23. 
' See CDmpaniea Act, 1907, Sect. 45, post p. 284. 
* Repealed bj tlie Compftiiiea Act, 1907, Sect, 51 and 4th 
nw"™'^ Schedule, Sect. IS thereof [post p. 281) being substituted, 
wlSdlS'^ 130. A voluntary Winding up shall be deemed to 
np' commence at the Time ot the passing of the Resolution 

authoriaing such Winding up.^ 

' Bot maj be ordered to be continued subject to the supcr- 
' ■ li of the Court, Sect. 147, po't p. SO, 
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131. Whenever a Company is wound up voluntarily Effect of 
the Company shall, from the Date of the Commence- windin?iip 
ment^ of such Winding up, cease to carry on its Business, on status of 
except in so far as may be required for the benej&cial ^*^™P*"y* 
Winding up thereof, and all Transfers of Shares, ex- 
cept Transfers made to or with the Sanction of the 
Liquidators, or Alteration in the Status of the Members 

of the Company, taking place after the Commencement 
of such Winding up shall be void, but its Corporate 
State 2 and all its Corporate Powers shall, notwith- 
standing it is otherwise provided by its Regulations, 
continue until the Affairs of the Company are wound 
up. 

* See preceding Section. 

'^ As to this, see Sect. 18, ante p. 8. 

132. Notice of any Special Besolution or Extra- Notice of 
ordinary Resolution passed for winding up a Company ^^^nd up 
volimtaxily shall be given by Advertisement as respects voluntarily. 
Companies registered in England in the London Gazette, 

as respects Companies registered in Scotland in the 
Edinburgh Gazette, and as respects Companies regis- 
tered in Ireland in the Dublin Gazette, 

133. The following Consequences shall ensue upon Conse- 
the voluntary Winding up of a Company : ??hfnSry' 

(1.) The Property of the Company shall be applied winding 
in satisfaction of its Liabilities pari passu, and, ^^* 
subject thereto, shall, unless it be otherwise 
provided by the Regulations of the Company, 
be distributed amongst the Members accord- 
ing to their Rights and Interests in the Com- 
pany : ^ 

(2.) Liquidators shall be appointed for the Purpose 
of winding up the affairs of the Company and 
distributing the Property : 

(3.) The Company in General Meeting shall appoint 
such Persons or Person as it thinks fit to be 
Liquidators or a Liquidator? and may fix the 
Remuneration to be paid to them or him : 

(4.) If One Person only is appointed, all the Pro- 
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visions herein contained in reference to several 
Liquidators shall apply to him : 
(5.) Upon the Appointment of Liquidators all the 
Power of the Directors shall cease, except in 
so far as the Company in General Meeting or 
the Liquidators may sanction the Continuance 
of such Powers : 
(6.) When several Liquidators are appointed, every 
Power hereby given may be exercised by such 
One or more of them as may be determined at 
the Time of their Appointment, or in Default 
of such Determination by any Number not 
less than Two : 
(7.) The Liquidators may, without the Sanction of 
the Court, exercise all Powers by this Act 
given to the Official Liquidator : ^ 
(8.) The Liquidators may exercise the Powers here- 
in-before given to the Court of settling the 
List of Contributories * of the Company, and 
any List so settled shall be 'primd facie Evi- 
dence of the Liability of the Persons named 
therein to be Contributories : 
(9.) The Liquidators may at any Time after the 
passing of the Eesolution for winding up the 
Company, and before they have ascertained the 
Sufficiency of the Assets of the Company, call 
on all or any of the Contributories for the Time 
being settled on the List of Contributories to 
the Extent of their Liability to pay all or any 
Sums they deem necessary to satisfy the Debts 
and Liabilities of the Company, and the Costs, 
Charges, and Expenses of winding it up, and for 
the Adjustment of the Eights of the Contribu- 
tories amongst themselves, and the Liquidators 
may in making a Call take into consideration 
the Probability that some of the Contributories 
upon whom the same is made may partly or 
wholly fail to pay their respective Portions of 
the same : 
(10.) The Liquidators shall pay the Debts of the 
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Company, and adjust the Rights of the Con- 
tnbntories amongst themselves.^ 

» Sect. 38, ante p. 17. 

'He must file notice of his appointment within twenty-one 
days. Companies Act, 1907, Sect. 26, post p. 274, and the creditors 
may apply to the Court to appoint another Liquidator instead 
of or in abddition to the Company's Liquidator, Companies Act. 
1907, Sect. 27,iXM< p. 275. 

» Sect. 95, anU p. 40. * Sect. 98. ante p. 42. 

« Sect. 38(7), ante p. 18. 

134. Where a Company limited by Guarantee, and Effect of 
having a Capital divided into Shares,^ is being wound on^share **^ 
up voluntarily, any Share Capital that may not have CApitai of 
been called up shall be deemed to be Assets of the umfted^y 
Company and to be a Specialty Debt - due from each Guarantee. 
Member to the Company to the Extent of any sums 

that may be unpaid on any Shares held by him, and 

payable at such Time as may be appointed by the 

Liquidators. 

^ But see now the Companies Act, 1900, Sect. 27, post p. 237. 
2 Sect. 75, ante^. 32. 

135. A Company about to be wound up voluntarily, power of 
or in the course of being wound up voluntarily, may, Ji^/^^^Jf ^ 
by an Extraordinary Eesolution,^ delegate to its Credi- Autuority 
tors, or to any Committee of its Creditors, the Power LiqJiSa!"' 
of appointing Liquidators or any of them, and supply- tors, etc 
ing any Vacancies in the Appointment of Liquidators, 

or may by a like Eesolution enter into any Arrangement 
with respect to the Powers to be exercised by the 
Liquidators, and the Manner in which they are to be 
exercised; and any Act done by the Creditors in 
pursuance of such delegated Power shall have the 
same Effect as if it had been done by the Company. 

^ Defined in Companies Act, 1907, Sect. 45, post p. 

136.^ Any Arrangement entered into between a Arrange- 

Company about to be wound up voluntarily, or in the bJmHng*^o" 

course of being wound up voluntarily, and its Creditors, Creditors. 

shall be binding on the Company if sanctioned by an 

Extraordinary Eesolution,^ and on the Creditors if 

acceded to by Three Fourths in Number and Value 

of the Creditors, subject to such Eight of Appeal as 

is herein-after mentioned.^ 

^ See also the Joint Stock Companies Arrangement Act, 1870, 
Sect. 2, post p. 159. 

2 Defined in Sect. 129, ante p. 64. 

3 Next Section, 
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Power of 
Creditor or 
Contribu- 
tory to 
Appeal. 



Power for 
Liquidators 
or Contribu- 
tories in 
voluntary 
Winding-up 
to apply to 
Court. 



Power of 
Liquida- 
tors to call 
General 
Meetings. 



137. Any Creditor or Contributory of a Company 
that has in manner aforesaid^ entered into any Ar- 
rangement with its Creditors may within Three Weeks 
from the Date of the Completion of such Arrangement, 
appeal to the Court against such Arrangement, and 
the Court may thereupon, as it thinks just, amend, 
vary, or confirm the same. 

* In previous Section. 

138. Where a Company is being wound up volun- 
tarily the Liquidators or any Contributory ^ of the 
Company may apply to the Court in England, Ireland, 
or Scotland, or to the Lord Ordinary on the Bills in 
Scotland, in Time of Vacation, to determine any Ques- 
tion arising in the Matter of such Winding up, or to 
exercise, as respects the enforcing of Calls, or in 
respect of any other Matter, all or any of the Powers 
which the Court might exercise if the Company were 
being wound up by the Court ; and the Court or Lord 
Ordinary, in the Case aforesaid, if satisfied that the 
Determination of such Question, or the required Exer- 
cise of Power, will be just and beneficial, may accede, 
wholly or partially, to such Application, on such Terms 
and subject to such Conditions as the Court thinks fit, 
or it may make such other Order, Interlocutor, or 
Decree on such Application as the Court thinks just. 

^ Or any Creditor. The Companies Act, 1900, Sect. 25, post 
p. 236. See also Companies Act, 1907, Sect. 27 (2), p. 276. 

139. Where a Company is being wound up volun- 
tarily the Liquidators may from Time to Time, during 
the Continuance of such Winding up, summon General 
Meetings of the Company for the Purpose of obtaining 
the Sanction of the Company by Special Eesolution ^ 
or Extraordinary Eesolution,^ or for any other Purposes 
they think fit ; and in the event of the Winding up 
continuing for more than One Year, the Liquidators 
shall summon a General Meeting of the Company at 
the End of the First Year, and of each succeeding 
Year from the Commencemept of the Winding up, or 
as soon thereafter as may be convenient, and shall 
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lay before such Meeting an Account showing their Acts 
and Dealings, and the Manner in which the Winding 
up has been conducted during the preceding Year. 

1 Sect. 51, ante p. 28. 

> Companies Act, 1907, Sect. 45, post p. 284. 

140. If any Vacancy occurs in the Office of Liqui- Power to an 
dators appointed by the Company, by Death, Eesigna- {JfLiqutia^ 
tion, or otherwise, the Company in General Meeting tors. 
may, subject to any Arrangement they may have 
entered into with their Credit. i*s,^ fill up such Vacancy, 

and a General Meeting for the Purpose of filling up 
such Vacancy may be convened by the continuing 
Liquidators, if any, or by any Contributory of the 
Company, and shall be deemed to have been duly held 
if held in manner prescribed by the Eegulations of the 
Company, or in such other Manner as may, on Appli- 
cation by the continuing Liquidator, if any, or by any 
Contributory of the Company, be determined by the 
Court. 

^ Sect. 135, ante p. 57. 

141. If from any Cause whatever there is no Liqui- Power of 
dator acting in the Case of a voluntary Winding up, ap^in^ 
the Court may, on the Application of a Contributory, Liquidators 
appoint a Liquidator or Liquidators ; the Court may 

also, on due Cause shown,^ remove any Liquidator, and 
appoint another Liquidator to act in the Matter of a 
voluntary Winding up. 

^Or on the application of Creditors assembled in meeting, 
Companies Act, 1907, Sect. 27 (2), post p. 275. 

142. As soon as the Afifairs of the Company are Liquidators 
fully wound up, the Liquidators shall make up an ciuSon of 
Account showing the Manner in which such Winding winding up 
up has been conducted, and the Property of the Com- ^ Account 
pany disposed of ; and thereupon they shall call a ^fj^^ ** 
General Meeting of the Company for the Purpose of General 
having the Account laid before them, and hearing any ^®®*^°«- 
Explanation that may be given by the Liquidators: 

"Hie Meeting shall be called by Advertisement, specify- 
ing the Time, Place, and Object of such Meeting ; and 
such Advertisement shall be published One Month at 
least previously to the Meeting, as respects Goni^%.\i\a.'s» 
registered in England in the Loudou Gazelle, ^xA ^'e* 
respects Companies registered m Scotland m ^^ EiAm- 
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burgh Gazette, and as respects Companies registered 

in Ireland in the Dvhlin Gazette. 

Liquidators 143.^ [Within one week after such meeting.^] The 

Meet?ng to Liquidators shall make a Eeturn to the Eegistrar of 

i^strar guch Meeting having been held, and of the Date at 

pany to be which the Same was held. [The Eegistrar on receiving 

dfs*s™fv^ such return shall forthwith register it], and on the 

at the Ex- Expiration of Three Months from the Date of the 

J^e^°° Eegistration of such Eeturn the Company shall be 

Months. deemed to be dissolved.^ If the Liquidators make 

Default in making such Eeturn to the Eegistrar they 

shall incur a Penalty* not exceeding Five Pounds for 

every Day during which such Default continues. 

^ The words in brackets were inserted by the Companies Act. 
1907, Sect. 50 and 3rd Schedule, -post p. 290. 

2 I.e., specified in preceding Section. 

^ But dissolution may be deferred on the application of a 
person interested, Cempanies Act, 1907, Sect. 31 (l),'post p. 277. 

* Recoverable summarily, Companies Act, 1907, Sect. 49, 
post p. 286. 

Costs of 144. All Costs, Charges, and Expenses properly 

Uqii*ation. incurred in the voluntary Winding up of a Company, 

including the Eemuneration of the Liquidators, shall 

be payable out of the Assets of the Company in priority 

to all other Claims. 

Oreditor 145. The Voluntary Winding up of a Company shall 

wTwindhig J^ot be a Bar to the Eight of any Creditor i of such 

ap by Court. Company to have the same wound up ^ by the Court, 

if the Court is of opinion that the Eights of such 

Creditor will be prejudiced by a voluntary Winding up. 

^ Who may also apply to the Court under Sect. 138, ante p. 58. 
2 Or under the supervision of the Court, Sect. 147, post p. 

Power of 146. Where a Company is in course of being wound 

adopt f?o- ^^P voluntarily; and Proceedings ^ are taken for the 

ged»ngs Purpose of having the same wound up by the Court, 

voluntary the Court may, if it thinks fit, notwithstanding that it 

Winding makes an Order directing the Company to be wound 

up by the Court, provide in such Order or in any other 

Order for the Adoption of all or any of the Proceedings 

taken in the course of the voluntary Winding up. 

Court to ^ As specified in preceding Section. 

[iii*pot vol" 

iintary Winding up Subject to the Supervision of the Court. 

bocondniUf 147. When a Eesolution^ has been passed by a 
lu^ei^visfon Company to wind up voluntarily, the Court may make 
)ftiieCouTt. an Order directing that the voluntary Winding up 
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should continue, but subject to such supervision of the 
Court, and with such Liberty for Creditors, Contribu- 
tories, or others to apply to the Court, and generally 
upon such Terms and subject to such Conditions as 
the Court thinks just. 

^ Sect. 129, ante p. 54. 

148. A Petition,! praying wholly or in part that a Effect of 
voluntary Winding-up should continue, but subject to Jon\muiiict 
the Supervision of the Court, and which Winding up of winding 
is herein-after referred to as a Winding up subject to to super-*^ 
the Supervision of the Court, shall, for the Purpose of vision, 
giving Jurisdiction to the Court over Suits and Actions, 

be deemed to be a Petition for winding up ^ the Com- 
pany by the Court. 

^ Rules 26 to 30, post Appendix. 
"Sect. 86, ante p. 37. 

149. The Court may, in determining whether a Court may 
Company is to be wound up altogether by the Court to wiEol 
or subject to the Supervision of the Court, in the Creditors. 
Appointment of Liquidator or Liquidators, and in all 

other Matters relating to the Winding-up subject to 
Supervision, have regard to the Wishes of the Creditors 
or Contributories as proved to it by any sufficient Evi- 
dence, and may direct Meetings ^ of the Creditors or 
Contributories to be summoned, held, and regulated 
in such Manner as the Court directs, for the Purpose 
of ascertaining their Wishes, and may appoint a Person 
to act as Chairman of any such Meeting, and to report 
the Result of such Meeting to the Court : In the Case 
of Creditors, regard shall be had to the Value of the 
Debts due to each Creditor, and in the Case of Contri- 
butories to the Number of Votes conferred on each 
Contributory by the Regulations of the Company. 

^The Companies (Winding-up) Act, 1890, Sect. 6, post p. 182, 

schedule thereto, post p. 200, and rules 50 to 52, post Appendix. 

Power to 

150. Where any Order ^ is made by the Court for a ^ourtto 
Winding up subject to the Supervision of the Court, aSfSnai 
the Court may, in such Order or in any subsequent JjJ^vvki^kig 
Order, appoint any additional Liquidator or Liqui- "P subject 
dators ; and any Liquidators so appointed by the Court vision!'*'^ 



r 
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shall have the same Powera, be subject to the same 
Obligations, and in all respects staud in the same 
Position as if tbey had been appointed to by the Com- 
pany. ^ The Court may from Time to Time remove 
any Liquidators so appointed by the Court, and fill up 
any Vacancy occasioned by such Eemoval, or by 
Death or Eesignation, 
147. a 



151. Where an Order' is made for a Winding up 
subject Co the Supervision of the Court, the Liquidatora 
appointed to conduct such Winding up may, subject to 
any Restrictions imposed by the Court, exercise all 
their Powers, ■without the Sanction or Intervention of 
the Court, in the same Manner as if the Company were 
being wound up altogether voluntarily ; but, save as 
aforesaid, any Order made by the Court for a Winding 
up subject to the Supervision of the Court shall for all 
Purposes, including the staying of Actions, Suits, and 
other Proceedings, be deemed to be an Order of the 
Court for winding up the Company by the Court, and 
shall confer full Authority on the Court to make Calls,^ 
or to enforce Calls made by the Liquidators, and to 
exercise all other Powers which it might have exercised 
if an Order had been made for winding up the Company 
altogether by the Court ; and in the Construction of 
the Provisions whereby the Court is empowered to 
direct any Act or Thing to be done to or in favour of 
the Official Liquidators, = the Expression Official Liqui- 
dators shall be deemed to mean the Liquidators con- 
ducting the Winding up subject to the Supervision of 
the Court. 

• Sect. 147, ante p. 60. 

- As to power of Court to make Calls, see Sect. 103, ante p. 43, 
and rules 86 to 90, post Appendix. 

"Now called O^clal Receiver, Companies (Winding-up) Aot, 
1890, SecL 4 (1. 2), post p. 180. 

152. Where an Order' has been made for the 
Winding up of a Company subject to the Supervision 
of the Court, and such Order is afterwards superseded 

H by an Order ^ directing the Company to be wound up 
^ compulsorily, the Court may in such last -mentioned 



THE COMPANIES ACT, 1862. 63 

Order, or in any subsequent Order, appoint the 
voluntary Liquidators or any of them, either provision- 
ally or permanently, and either with or 3vithout the 
Addition of any other Persons, to be Official Liqui- 
dators.^ 

* Sect. 147, ante p. 60. 
2 Sect. 79, ante p. 34. 

» Now ** Liquidator,'* Companies (Winding-up) Act, 1890, Sect. 
4 (3), post p. 180. 

Supplemental Provisions, 

153. Where any Company is being wound up by Disposi- 
the Court or subject to the Supervision of the Court, ^JSerty 
all Dispositions of the Property, Effects, and Things in etc., after 
Action of the Company, and every Transfer of Shares, mencetnent 
or Alteration in the Status of the Members of the ?^*^® wind- 
Company, made between the Commencement ^ of the vofd?^ 
Winding up and the Order for winding up, shall, unless 

the Court otherwise orders, be void. 

^Sect. 84, ante p. 37, where Company is being wound up 
by Court; Sect. 130, ante p. 54, where under Supervision of 
the Court. 

154. Where any Company is being wound up, all The Books 
Books, Accounts, and Documents of the Company and Sli^^to b™ 
of the Liquidators shall, as between the Contributories Evidence, 
of the Company, be primd facie Evidence of the Truth 

of all Matters purporting to be therein recorded. 

155. Where any Company has been wound up under Disposal of 
this Act and is about to be dissolved, the Books, Accounts, 
Accounts, and Documents of the Company and of the *°^^®^i 
Liquidators may be disposed of in the following Way ; company. ^ 
that is to say, where the Company has been wound up 

by or subject to the Supervision of the Court, in such 
way as the Court directs, and where the Company has 
been wound up voluntarily, in such way as the Com- 
pany by an Extraordinary^ Eesolution directs ; but 
after the Lapse of Five Years from the Date of such 
Dissolution, no responsibihty shall rest on the Com- 
pany or the Liquidators, or any one to whom the 
Custody of such Books, Accounts, and Documents has 
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been committed, by reason that the same or any of 
them cannot be made forthcoming to any Party or 
Parties claiming to be interested therein. 

^ Companies Act, 1907, Sect. 45, ^st p. 284. 
Inspection 156. Where an Order has been made for winding 
of Books, ^p ^ Company by the Court or subject to the Super- 
vision of the Court, the Ccurt may make such Order 
for the Inspection by the Creditors and Contributories 
of the Company of its Books and Papers as the Court 
thinks just, and any Books and Papers in the Posses- 
sion of the Company may be inspected by Creditors or 
Contributories in conformity with the Order of the Court, 
but not further or otherwise. 
Power of 157. Any Person to whom any Thing in Action 
wiTSidbe* belonging to the Company is assigned in pursuance 
sued. of this Act ^ may bring or defend any Action or Suit 

relating to such Thing in Action in his own Name. 

^Sect. 95, ante p. 40, and as to unregistered Companies 
Sect. 203, post p. 89. 

Debts and 158. In the event of any Company being wound up 

aif Descrip- ^^der this Act, all Debts^ payable on a Contingency, 

tionstobe and all Claims against the Company, present or future, 

^'^^® ' certain or contingent, ascertained or sounding only in 

Damages, shall be admissible as Proof against the 

Company, a just Estimate being made, so far as is 

possible, of the Value of all such Debts or Claims as 

may be subject to any Contingency or sound only in 

Damages, or for some other Eeason do not bear a 

certain Value. 

^ See Companies Act, 1907, Sect. 28, post p. 276. 

Power to 159. The Liquidators may, with the Sanction of 

promises?^ the Court, where the Company is being wound up by 

etc., with the Court or subject to the Supervision of the Court, 

may be and with the Sanction ^ of an Extraordinary Kesolution 

sanctioned, ^f ^he Company where the Company is being wound up 

altogether voluntarily, pay any Classes of Creditors in 

full, or make such Compromise or other Arrangement ^ 

as the Liquidators may deem expedient with Creditors 

or Persons claiming to be Creditors, or Persons having 

or alleging themselves to have any Claim, present or 

future, certain or contingent,^ascertained or sounding 
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only in Damages against the Company, or whereby 
the Company may be rendered liable. 

^ Sect. 139, ante p. 68. 

^ As to such Arrangements, see Sect. 136, ante p. 57, and also 
the Joint Stock Companies Arrangement Act, 1870, Sect. 2, 
post p. 159, and also Bule 77, Appendix. 

^ And see Companies Act, 1907, Sect. 28, post p. 276. 

160. The Liquidators may, with the Sanction of Power to 
the Court where the Company is being wound up by ^Sf con!** 
the Court or subject to the Supervision of the Court, tributorfes 
and with the Sanction ^ of an Extraordinary Eesolution d° btore 

of the Company where the Company is being wound 
up altogether voluntarily, compromise all Calls and 
Liabihties to Calls, Debts, and Liabilities capable of 
resulting in Debts, and all Claims, whether present or 
future, certain or contingent, ascertained or sounding 
only in Damages, subsisting or supposed to subsist 
between the Company and any Contributory or alleged 
Contributory, or other Debtor or Person apprehending 
Liability to the Company, and all Questions in any 
way relating to or affecting the Assets of the Company 
or the winding up of the Company, upon the Eeceipt 
of such Sums, payable at such Times, and generally 
upon such Terms as may be agreed upon, with Power 
for the Liquidators to take any Security for the Dis- 
charge of such Debts or Liabilities, and to give complete 
Discharges in respect of all or any such Calls, Debts, 
or Liabilities. 

^Sect. 139, an^ p. 58. 

161. Where any Company is proposed to be or is in power for 
the course of being wound up altogether voluntarily, ^Iccept'"* 
and the Whole or a Portion of its Business or Property shares, etc., 
is proposed to be transferred or sold to another Com- Silration*^ 
pany, the Liquidators of the first-mentioned Company ^f Saie of 
may, with the Sanction of a Special Eesolution ^ of toaS^^^er 
the Company by whom they were appointed, conferring Company, 
either a general Authority on the Liquidators, or an 
Authority in respect of any particular Arrangement, 
receive in Compensation or part Compensation for 

such Transfer or Sale Shares, PoHcies, or other like 

5 
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Interests in such other Company, for the Purpose of 
Distribution amongst the Members of the Company 
being wound up, or may enter into any other Arrange- 
ment whereby the Members of the Company being 
wound up may, in lieu of receiving Cash, Shares, 
Policies, or other like Interests, or in addition thereto, 
participate in the Profits of or receive any other Benefit 
from the purchasing Company ; and any Sale made or 
Arrangement entered into by the Liquidators in pur- 
suance of this Section shall be binding on the Members 
of the Company being wound up ; subject to this Pro- 
viso, that if any Member of the Company being wound 
up who has not^ voted in favour of the Special Eesolu- 
tion passed by the Company of which he is a Member 
at either of the Meetings held for passing the same 
expresses his Dissent from any such Special Eesolution 
in Writing addressed to the Liquidators or One of them, 
and left at the Registered Office of the Company not 
later than Seven Pays after the Date of the Meeting 
at which such Special Resolution was passed, such 
dissentient Member may require the Liquidators to do 
One of the following Things as the Liquidators may 
prefer ; that is to say, either to abstain from carrying 
such Resolution into effect, or to purchase the Interest 
held by such dissentient Member at a Price to be 
determined in Manner herein-after mentioned,^ such 
Purchase Money to be paid before the Company ig 
dissolved, and to be raised by the Liquidators in such 
Manner as may be determined by Special Resolution : 
No Special Resolution shall be deemed invalid for the 
Purposes of this Section by reason that it is passed 
antecedently to or concurrently with any Eesolution 
for winding up the Company, or for appointing Liqui- 
dators ; but if an Order be made within a Year for 
winding up the Company by or subject to the Super- 
vision of the Court, such Resolution shall not be of 
any Validity unless it is sanctioned by the Court. 

^Sect. 61, ante p. 23. 
^ Next Section. 
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162. The Price to be paid for the Purchase of the Mode of 
Interest of any dissentient Member ^ may be deter- fn^j^J"" 
mined by Agreement, but if the Parties dispute about 

the same such Dispute shall .be settled by "Arbitration, 
and for the Purposes of such Arbitration the Provisions 
of **The Companies Clauses Consolidation Act, 1845," 
with respect to the Settlement of Disputes by Arbitra- 
tion, shall be incorporated with this Act ; and in the 
Construction of such Provisions this Act shall be deemed 
to be the Special Act, and " the Company '* shall mean 
the Company that is being wound up, and any Appoint- 
ment by the said incorporated Provisions directed to 
be made under the Hand of the Secretary, or by any 
Two of the Directors, may be made under the Hand 
of the Liquidator, if only One, or any Two or more of 
the Liquidators if more than One. 

^ Under preceding Seotion. 

163. Where any Company is being wound up by Certain At- 
the Court or subject to the Supervision of the Court, ^ecutS, 
any Attachment, Sequestration, Distress, or Execution etc., after ' 
put in force against the Estate or Effects of the Com- mento?**^ 
pany after the Commencement of the Winding up J^^^e vmd"^ 
shall be void to all Litents. 

164. Any such Conveyance, Mortgage, Delivery of Fraudulent 
Goods, Payment, Execution, or other Act^ relating to P'^^®"'nce. 
Property as would, if made or done by or against any 
individual Trader, be deemed in the event of his 
Bankruptcy to have been made or done by way of 
undue or fraudulent Preference of the Creditors of 

such Trader, shall, if made or done by or against any 
Company, be deemed, in the event of such Company 
being wound up under this Act, to have been made 
or done by way of undue or fraudulent Preference of 
the Creditors of such Company, and shall be invalid 
accordingly ; and for the Purposes of this Section the 
Presentation of a Petition for winding up a Company 
shall, in the Case of a Company being wound up by 
the Court or subject to the Supervision of the Court, 
and a Eesolution for winding up the Company shall, 
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in the Case of a voluntary Winding up, be deemed to 
correspond with the Act of Bankruptcy, in the Case 
of an Individual Trader ; and any Conveyance or 
Assignment made by any Company formed under 
aiTEfflcts^ *^^s Act of all its Estate and Effects to Trustees for 
to Trustees the Benefit of all its Creditors shall be void to all 

for Benefit ▼ 4.^^^^ 
of Creditors J-ntentS. 

void. 1 ^^^ Companies Act, 1907, Sect. IS, post p. 266, as to Avoidance 

of Floating Charges created within three months of winding up. 

Power of 165.^ Where in the course of the Winding up of any Company 

Court to under this Act, it appears that any past or present Director, 

©Salges Manager, Ofl&cial or other Liquidator, or any Ofl&cer of such 

against Company, has misapplied or retained in his own Hands, or 

delinquent become liable or accountable for any Moneys of the Company, 

andToffi^rs ^^ ^®®^ guilty of any Misfeasance or Breach of Trust in relation 

*to the Company, the Court may, on the Application of any 

Liquidator, or of any Creditor or Contributory of the Company, 

notwithstanding that the Offence is one for which the Offender 

is criminally responsible, examine into the Conduct of such 

Director, Manager, or other Officer, and compel him to repay any 

Moneys so misapplied or retained, or for which he has become 

liable or accountable, together with Interest after such Rate as 

the Court thinks just, or to contribute such Sums of Money to 

the Assets of the Company by way of Compensation in respect 

of such Misapplication, Retainer, Misfeasance, or Breach of 

Trust, as the Court thinks just. 

^Repealed by the Companies (Winding-up) Act, 1890, and re- 
placed by Sect. 10 of that Act, post p. 187. 

Penalty on 166. If any Director, Officer, or Contributory of 
or Faismca- ^ny Company wound up under this Act destroys, 
gon of mutilates, alters, or falsifies any Books, Papers, Writ- 
ings, or Securities, or makes or is privy to the making 
of any false or fraudulent Entry in any Eegister, Book 
of Account, or other Document belonging to the Com- 
pany with Intent to defraud or deceive any Person, 
every Person so offending shall be deemed to be guilty 
of a Misdemeanor, and upon being convicted shall be 
liable to Imprisonment for any Term not exceeding 
Two Years, with or without hard labour.^ 

1 See also the Larceny Act, 1861 (24 & 26 Vict., c. 96), Sects. 
Prosecu- 82, 63, 84, post Appendix, and the Companies Act, 1900, Sect. 28, 
Snquent Vost p 237. 

tofcarof" 167. Where any Order is made for winding up a 

jjinding up Company by the Court or subject to the Supervision 

of the Court, if it appear in the course of such Wind- 
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ing up that any past or present Director, Manager, 
Officer, or Member of such Company has been guilty 
of any Offence in relation to the Company for which 
he is criminally responsible, the Court may, on the 
Application of any Person interested in such Winding 
up, or of its own Motion, direct the Official Liquidators, 
or the Liquidators (as the Case may be,) to institute 
and conduct a Prosecution or Prosecutions for such 
Offence, and may order the Costs and Expenses to 
be paid out of the Assets of the Company. 

168. Where a Company is being wound up alto- Prosecu- 
gether voluntarily, if it appear to the Liquidators, delinquent 
conducting such Winding up that any past or present Directors, 
Director, Manager, Officer, or Member of such Com- of^VoiSnteiy 
pany has been guilty of any Offence in relation to the winding 
Company for which he is criminally responsible, it ^^' 
shall be lawful for the Liquidators, with the previous 
Sanction of the Court, to prosecute such Offender, and 

all Expenses properly incurred by them in such Prose- 
cution shall be payable out of the Assets of the Com- 
pany in priority to all other Liabilities. 

169. If any Person, upon any Examination upon penalties 
Oath or Affirmation authorized under this Act, or in |aLI*el?-^ 
any Affidavit, Deposition, or solemn Affirmation in or dence. 
about the Winding up of any Company under this Act, 

or otherwise in or about any Matter arising under this 
Act, wilfully and corruptly gives false Evidence, he 
shall, upon Conviction, be liable to the Penalties of 
wilful Perjury.^ 

1 See 2 Geo. II., c. 25, s. 2, and 54 & 56 Vict., o. 69. 

Power of Courts to make Bules, 

170. Repealed by the Statute Law Revision Act, 1881. 

171. In Scotland the Court of Session may make Power of 
such Eules concerning the Mode of Winding up as session^in 
may be necessary by Act of Sederunt ; but, until such Scotland 
Kules are made, the general Practice of the Court of rXs. ^ 
Session in Suits pending in such Court shall, so far as 
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the same is applicable, and not inconsistent with this 
Act, apply to all Proceedings for winding up a Company, 
and Official liquidators shall in all respects be con- 
sidered as possessing the same Powers as any Trustee 
on a Bankrupt Estate. 
Poverjto^ 172. The Vice Warden of the Stannaries may from 
Time to Time, with the Consent provided for by Section 
Twenty-three of the Act of Eighteenth of Victoria, 
Chapter Thirty-two, make Bules for carrying into Effect 
the Powers conferred by this Act upon the Court of the 
Vice Warden, but, subject to such Eules, the general 
Practice of the said Court and of the Eegistrar's Office 
in the said Court, including the present Practice of the 
said Court in winding up Companies, may be applied 
to all Proceedings under this Act; the said Vice 
Warden may likewise, with the same Consent, make 
from Time to Time Bules for specifying the Fees to 
be taken in his said Court in Proceedings under this 
Act; and any Bules so made shall be of the same 
Force as if they had been enacted in the Body of this 
Fees. Act ; and the Fees paid in respect of Proceeding taken 

under this Act, including Fees taken under ** The Joint 
Stock Companies Act, 1866," in the Matter of winding 
up Companies, shall be applied exclusively towards 
Payment of such additional Officers, or such Increase 
of the Salaries of existing Officers, or Pensions to 
retired Officers, or such other needful Expenses of the 
Court, as the Lord Warden of the Stannaries shall 
from Time to Time, on the Application of the Vice 
Warden or otherwise, think fit to direct, sanction, or 
assign, and meanwhile shall be kept as a separate 
Fund apart from the ordinary Fees of the Court arising 
from other Business to await such Direction and Order 
of the Lord Warden herein, and to accumulate by 
Investment in Government Securities until the whole 
shall have been so appropriated. 
Pow«rof 173. In Ireland the Lord Chancellor of Ireland 
wiuroi^^ may, as respects the Winding up of Companies in 
Ireland to Ireland, with the Advice and Consent of the Master 
of the Bolls in Ireland, exercise the same Power of 
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making Bules as is by this Act herein-before given to 
the Lord Chancellor of Great Britain ; but until such 
Eules are made the general Practice of the Court of 
Chancery in Ireland, including the Practice hitherto 
in use in Ireland in winding up Companies, shall, so 
far as the same is applicable and not inconsistent with 
this Act, apply to all Proceedings for winding up a 
Company. 



PAET V. 
Ebgistbation Offiob. 



174. The Eegistration of Companies under this Act comitita- 
shall be conducted as follows ; (that is to say,) R^riJtra- 

(1.) The Board of Trade may from Time to Time Uon office, 
appoint such Eegistrars, Assistant Eegistrars, 
Clerks, and Servants as they may think neces- 
sary for the Eegistration of Companies under 
this Act, and remove them at Pleasure : 

(2.) The Board of Trade may make such Eegulations 
as they think fit with respect to the Duties 
to be performed by any such Eegistrars, 
Assistant Eegistrars, Clerks, and Servants as 
aforesaid : 

(3.) The Board of Trade may from Time to Time 
determine the Places at which Offices for the 
Eegistration of Companies are to be established, 
so that there be at all Times maintained in 
each of the Three Parts of the United Kingdom 
at least One such Office, and that no Company 
shall be registered except at an Office within 
that Part of the United Kingdom in which by 
the Memorandum of Association the Eegistered 
Office of the Company is declared to be estab- 
lished; and the Board may require that the 
Eegistrar's Office of the Court of the Vice 
Warden of the Stannaries shall be One of the 
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Offices for the Begistration of Companies 
formed for working Mines within the Joris- 
diotion of the Court : 

(4.) The Board of Trade may from Time to Time 
direct a Seal or Seals to be prepared for the 
Authentication of any Documents required 
for or connected with the Registration of 
Companies : 

(fi.) Every Person may inspect the Documents kept 
by the Registrar of Joint Stock Companies; 
and there shall be paid for such Inspection 
such Fees as may be appointed by the Board 
of Trade, not exceeding One Shilling for each 
Inspection; and any Person may require a 
Certiticate ^ of the Incorporation of any Com- 

Gbny, or a Copy or Extract ^ of any other 
ooument or any Part of any other Document, 
to be certified by the Registrar; and there 
shall be paid for such Certilicate of Incorpora- 
tion, certified Copy, or Extract such Fees^ as 
the Board of Trade may appoint, not exceeding 
Five Shillings for the Certificate of Incorpora- 
tion, and not exceeding Sixpence for each 
Folio of such Copy or Extract, or in Scotland 
for each Sheet of Two hundred Words : 

* Whloh Mlmll bo evidenoe. The Companies Act, 1877, Sect. 6, 
fHmf> II, 1011. 

c To \iu imld by adhesive stamps ; see Treasury order of Slst 
Jiiinmry, lOoi,po«l p. 242. 

(0.) 'Phtt existing Registrar, Assistant Registrars, 
(Jl(irk», and other Officers and Servants in the 
Onioe for the Registration of Joint Stock Com- 
imnies shall, during the pleasure of the Board 
of Trado, hold the Offices and receive the 
HttlarioH hitherto held and received by them, 
hut thfiy »hall in the Execution of their Duties 
ooiiforin to any Regulations that may be issued 
hy thh Hoard of Trade: 

(7,) ThMi'ti NhM.ll ho paid to any Registrar, Assistant 
llMHUtrar, (ilerV, or Servant that may hereafter 
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be employed in the Eegistration of Joint Stock 
Companies such Salary as the Board of Trade 
may, with the Sanction of the Commissioners 
of the Treasury, direct : 
(8.) Whenever any Act is herein directed to be done 
to or by the Eegistrar of Joint Stock Companies, 
such Act shall until the Board of Trade other- 
wise directs, be done in England to or by the 
existing Eegistrar of Joint Stock Companies, 
or in his Absence to or by such Person as the 
Board of Trade may for the Time being 
authorize ; in Scotland to or by the existing 
Eegistrar of Joint Stock Companies in Scot- 
land; and in Ireland to or by the existing 
Assistant Eegistrar of Joint Stock Companies 
for Ireland, or by such Person as the Board of 
Trade may for the Time being authorize in 
Scotland or Ireland, in the Absence of the 
Eegistrar; but in the event of the Board of 
Trade altering the Constitution of the existing 
Eegistry Ofl5ce, such Act shall be done to or 
by such Officer or Officers and at such Place 
or Places with reference to the local Situa- 
tion of the Eegistered Offices of the Companies 
to be registered as the Board of Trade may 
appoint. 



PAET VI. 

Application op Act to Companies reqistbrbd under 

THE Joint Stock Companies Acts. j^j^^ g^^,^ 

Companies 

175. The Expression "Joint Stock Companies Acts " m^ w& 
as used in this Act shall mean " The Joint Stock Com- 20 ^^J: | 
panies Act, 1856,*' ** The Joint Stock Companies Acts, victcu, 
1856, 1857," "The Joint Stock Banking Companies ^^^^.^J^i^s 
Act, 1857," and "The Act to enable Joint Stock but not to 
Banking Companies to be formed on the Principle of gvictlm 
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Limited Liability," or any One or more of such Acts, 
ai» the Case may require; but shall not include the 
Act passed in the Eighth Year of the Eeign of Her 
present Majesty, Chapter One hundred and ten, and 
intituled An Act for the Begtstratiorif Incorporation, 
cmd Begulation of Joint Stock Companies. 
AtmlloaUon 176. Subject as herein-after mentioned, this Act, 
ifimpwSw with the Exception of Table A. in the First Schedule, 
'"T**Joi t ^^^^^ *PP^y ^ Companies formed and registered under 
HUtSicom- the said Joint Stock Companies Acts,^ or any of them, 
piknUMt Actn. ijj ^ijg game Manner in the Case of a Limited Company 
as if such Company had been formed and registered 
under this Act as a Company Limited by Shares, and 
in the Case of a Company other than a Limited Com- 
pany as if such Company had been formed and regis- 
tered as an Unlimited Company under this Act, with 
ihin Qualifloation, that wherever Beference is made 
©xpmw^ly or impliedlv to the Date of Eegistration, 
nw'U t)n^U$ n\tBl\ be deemed to refer to the Date at 
whioh mah Companies were respectively registered 
ntnUif iha said Jomt Stock Companies Acts or any of 
^mtih <*»d the Power of altering Regulations by Special 
li4t;Hi/>lution given by this Act^ shall, in the Case of any 
(ioinpany formed and Eegistered under the said Joint 
Hi/Hii Companies Acts or any of them, extend to alter- 
inti^ tiny provisions contained in the Table marked B. 
tintmuid to " The Joint Stock Companies Act, 1866," 
nwi H\iHll also in the Case of an Unlimited Company 
tonn'^i and registered as last aforesaid extend to alter- 
\U{/, any li^gulations relating to the Amount of Capital 
or iU Distribution into Shares, notwithstanding such 
ii<^alaiions are contained in the Memorandum of 
A»^«^>ciaiion, 

*H4$iti, /50, mU p, 22. 

177# '^^*^^* Act shall apply to Companies registered 

but noi U)n fuul under the said Joint Stock Companies 

i^ Aj^iM ^ or B^ny of them, in the same Manner as it is here- 

"" . io-afU$r d/mnrad to apply to Companies registered but 
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not formed under this Act,^ with this Qualification, that 
wherever Eeference is made expressly or impliedly to 
the Date of Eegistration, such Date shall he deemed 
to refer to the Date at which such Companies were 
respectively registered under the said Joint Stock Com- 
panies Acts or any of them. 

^ Sect. 176, ante p. 73. 
"Sect. 196,i)05<p. 82. 

178. Any Company registered under the said Joint Mode of 
Stock Companies Acts or any of them may cause its sbai^'"^ 
Shares to be transferred in Manner hitherto in use, or 
in such other Manner as the Company may direct. 



PAET VIL 

Companies authobized to register under this 

Act. 

179. The following Eegulations shall be observed Regulations 
with respect to the Eegistration of Companies under tfaUon of ^" 
this Part of this Act ; (that is to say,) existing 

(1.) No Company having the Liabihty of its Mem- ^^^^Panies. 
bers Umited by Act of Parhament or Letters 
Patent, and not being a Joint Stock Company 
as herein-after defined, shall register under this 
Act in pursuance of this Part thereof : 

(2.) No Company having the Liability of its 
Members Hmited by Act of Parhament or by 
Letters Patent shall register under this Act 
in pursuance of this Part thereof as an 
Unlimited Company, or as a Company limited 
by Guarantee. 

(3.) No Company that is not a Joint Stock Company 
as herein -after defined shall in pursuance of 
this Part of this Act register under this Act as 
a Company hmited by Shares : 

(4.) No Company shall register under this Act in 
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piirBuance of this Part thereat unless an Assent 
to its so registering is given by a Majority of 
such of its Members as may be present, person- 
ally or by Proxy, in Casea where Proxies are 
allowed by the Regulations of the Company, 
at some General Meeting summoned for the 
Purpose ; 
I When a Company not having the Liability of 
its Members limited by Act of ParUament or 
Letters Patent is about to register as a Limited 
Company, the Majority required to assent as 
aforesaid shall consist of not less th n Three 
Fourths of the Memhe s p sent p rsonaUy 
or by Proxy, at such 1 at ment on d General 



(6.) Where a Company is ab ut to g ater as a 
Company limited by G a ante the Assent to 
its being so registered shall be accompanied 
by a Resolution declaring that each Member 
undertakes to coutribute to the Assets of the 
Company, in the event of the same being 
wound up, during the Time that he ia a Mem- 
ber, or within Ona Year afterwards, for Pay- 
ment of the Debts and Liabilities of the 
Company oontracted before the Time at which 
he ceased to be a Member, and of the Costs, 
Charges, and Expenses of winding up the 
Company, and for the Adjustment of the Rights 
of the Contributories amongst themselves, such 
Amount as may be required, not exceeding a 
specified Amount : 
In computing any Majority under this Section when a 
Poll is demanded regard shall be had to the Number of 
Voles to which each Member is entitled according to 
the Regulations of the Company of which he ia a 
Member. 
' 180. With the above Exceptiona, and subject to 
the foregoing Regulations,^ every Company existing 
at the Time of the Commencement of this Act, includ- 
ing any Company registered under the said Joint Stock 
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Companies Acts,^ consisting of Seven or more Members, 
and any Company hereafter formed in pursuance of 
any Act of Parliament other than this Act, or of Letters 
Patent, or being a Company engaged in working Mines 
within and subject to the Jurisdiction of the Stannaries, 
or being otherwise duly constituted by Law, and con- 
sisting of Seven or more Members, may at any Time 
hereafter register itself under this Act as an Unlimited 
Company, or a Company limited by Shares, or a Com- 
pany limited by Guarantee ; and no such Eegistration 
shall be invalid by reason that it has taken place with 
a view to the Company being wound up. 

^ Preceding Section. 
' Sect. 175, ante p. 73. 

181. For the Purposes of this Part of this Act, so Definition 
far as the same relates to the Description of Companies stock^om- 
empowered to register as Companies limited by Shares, pa-^y- 
a Joint Stock Company shall be deemed to be a Com- 
pany having a permanent paid-up or nominal Capital of 
fixed amount divided into Shares, also of fixed Amount, 
or held and transferable as Stock, or divided and held 
partly in one way and partly in the other, and formed 
on the Principle of having for its Members the Holders 
of Shares in such Capital, or the Holders of such Stock, 
and no other Persons ; and such Company when re- 
gistered with Limited Liability under this Act shall be 
deemed to be a Company limited by Shares. 

182*^ No Banking Company claiming to issue Notes in the Proviso as 
United Kingdom shall be entitled to Limited Liability in re- to Banking 
spect of such Issue, but shall continue subject to Unlimited Company. 
Liability in respect thereof, and, if necessary, the Assets shall 
be marshalled for the Benefit of the general Creditors, and the 
Members shall be liable for the whole Amount of the Issue, in 
Addition to the Sum for which they would be liable as Members 
of a Limited Company. 

^ Bepealed by the Companies Act, 1879, and replaced by Sect. 6 
of that Act, post p. 164. Requisi- 

tions for 

183. Previously to the Eegistration in pursuance of Registrar 
this Part of this Act of any Joint Stock Company ^ there companies. 
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Requisi- 
tions for 
Registra- 
tion by 
existing 
Ck>mpauies 
not being 
Joint Stock 
ComDanies. 



shall be delivered to the Eegistrar the following Docu- 
ments ; (that is to say,) 

(1.) A List showing the Names, Addresses, and 
Occupations of all Persons who on a Day 
named in such List, and not being more than 
Six clear Days before the Day of Eegistration 
were Members of such Company, with the 
Addition of the Shares held by such Persons 
respectively, distinguishing, in Cases where 
such Shares are numbered, each Share by its 
Number : 
(2.) A Copy of any Act of Parliament, Eoyal Charter, 
Letters Patent, Deed of Settlement, Contract 
of Co-partnery, Cost Book Eegulations, or other 
Instrument constituting or regulating the Com- 
pany : 
(3.) If any such Joint Stock Company is intended 
to be registered as a Limited Company, the 
above List and Copy shall be accompanied by 
a Statement specifying the following Particu- 
lars ; that is to say. 
The nominal Capital of the Company and 
the Number of Shares into which it is 
divided : 
The Number of Shares taken and the Amount 
paid on each Share : 

The name of the Company, with the Ad- 
dition of the Word ** Limited," ^ as the last 
Word thereof : 
With the Addition, in the Case of a Com- 
pany intended to be registered as a Com- 
pany limited by Guarantee, of the Eesolution 
declaring the Amount of the Guarantee. 

1 As defined in Sect. 181, cmte p. 77. 

2 See Sect. 190, post p. 80. 

184. Previously to the Eegistration in pursuance of 
this Part of this Act of any Company not being a 
Joint Stock Company ^ there shall be delivered to the 
Eegistrar a List showing the Names, Addresses, and 
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Occupations of the Directors or other Managers (if 
any) of the Company, also a Copy of any Act of Parlia- 
ment, Letters Patent, Deed of Settlement, Contract of 
Co-partnery, Cost Book Eegulations, or other Instru- 
ment constituting or regulating the Company, with the 
Addition, in the Case of a Company intended to be 
registered as a Company limited by Guarantee, of 
the Eesolution declaring the Amount of Guarantee. 

^ As defined in Sect. 181, ante p. 77. 

185. Where a Joint Stock Company ^ authorized Power for 
to register under this Act has had the whole or any tL°re^ster 
Portion of its Capital converted into Stock, such Com- gj"°^"***' 
pany shall, as to the Capital so converted, instead of stwid of 
dehvering to the Eegistrar a Statement of Shares, s*^*'^^- 
deUver to the Eegistrar a Statement of the Amount 

of Stock belonging to the Company, and the Names of 
the Persons who were Holders of such Stock, on some 
Day to be named on the Statement, not more than 
Six clear Days before the Day of Eegistration. 

1 Sect. 180, ante p. 76. 

186. The Lists of Members and Directors and any Authentica- 
other Particulars relating to the Company hereby g^^ents. 
required to be delivered to the Eegistrars shall be 
verified by a Declaration of the Directors of the Com- 
pany delivering the same, or any Two of them, or of 

any Two other principal Officers of the Company, 
made in pursuance of the Act passed in the Sixth 
Year of the Eeign of His late Majesty King William 
the Fourth, Chapter Sixty-two. 

187. The Eegistrar may require such Evidence as Registrar 
he thinks necessary for the Purpose of satisfying him- EvfdenJe as 
self whether an existing Company is or not a Joint ^^'a-^^^re of 
Stock Company as herein-before defined. ^ OnReSi 

1 Sect. 181, ante p. 77. Banking 

Company 

188. Every Banking Company existing at the Date ^^J^' 
of the passing of this Act which registers itself as a biiity 
Limited Company shall, at least Thirty Days previous b^^vento 

Cnstomers. 
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Offices for the Eegistration of CompanieB 
formed for working Mines within the Juris- 
diction of the Court : 

(4.) The Board of Trade may from Time to Time 
direct a Seal or Seals to be prepared for the 
Authentication of any Documents required 
for or connected with the Eegistration of 
Companies : 

(5.) Every Person may inspect the Documents kept 
by the Eegistrar of Joint Stock Companies; 
and there shall be paid for such Inspection 
such Fees as may be appointed by the Board 
of Trade, not exceeding One Shilling for each 
Inspection; and any Person may require a 
Certificate ^ of the Incorporation of any Com- 
pany, or a Copy or Extract ^ of any other 
Document or any Part of any other Document, 
to be certified by the Eegistrar; and there 
shall be paid for such Certificate of Incorpora- 
tion, certified Copy, or Extract such Fees ^ as 
the Board of Trade may appoint, not exceeding 
Five Shillings for the Certificate of Incorpora- 
tion, and not exceeding Sixpence for each 
Folio of such Copy or Extract, or in Scotland 
for each Sheet of Two hundred Words : 

^ Which shall be evidence. The Oompanies Act, 1877, Sect. 6, 
post p. 162. 

^ To be paid by adhesive stamps ; see Treasury order of 31st 
January, 1901, post p. 242. 

(6.) The existing Eegistrar, Assistant Eegistrars, 
Clerks, and other Officers and Servants in the 
Office for the Eegistration of Joint Stock Com- 
panies shall, during the pleasure of the Board 
of Trade, hold the Offices and receive the 
Salaries hitherto held and received by them, 
but they shall in the Execution of their Duties 
conform to any Eegulations that may be issued 
by the Board of Trade : 

(7.) There shall be paid to any Eegistrar, Assistant 
Eegistrar, Clerk, or Servant that may hereafter 
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the Case of a Limited Company, that it is limited, and 
thereupon such Company shall be incorporated, and 
shall have perpetual Succession and a Common Seal, 
with Power to hold Lands ; and any Banking Company 
in Scotland so incorporated shall be deemed and taken 
to be a Bank incorporated, constituted, or established 
by or under Act of Parliament. 

192.^ A Certificate of Incorporation given at any Time to any Certificate 
Company registered in pursuance of this Part of this Act shall ^ ^® ^J^" 
be conclusive Evidence that all the Bequisitions herein contained ConmWance 
in respect of Begistration under this Act have been complied with Act 
with, and that the Company is authorized to be registered 
under this Act as a Limited or Unlimited Compcuy, as the 
Case may be, and the Date of Incorporation mentioned in such 
Certificate shall be deemed to be the Date at which the Com- 
pany is incorporated under this Act. 

^ Repealed by the Companies Act, 1900, and virtually re-enacted 
by Sect. 1 of that Act, post jp. 216. 

193. All such Property, Eeal and Personal, includ- VestiM of 
ing all Interests and Eights in, to, and out of Property, comply*" 
Eeal and Personal, and including Obligations and 
Things in Action, as may belong to or be vested in the 
Company at the Date of its Eegistration under this 

Act, shall on Eegistration pass to and vest in the 
Company as incorporated under this Act, for all the 
Estate and Interest of the Company therein. 

194. The Eegistration in pursuance of this Part of Begistm- 
this Act of any Company shall not affect or prejudice ^ af?wt 
the LiabiUty of such Company to have enforced against Obligations 
it, or its Eight to enforce, any Debt or ObUgation previously 
incurred, or any Contract entered into, by, to, with, thereto, 
or on behalf of such Company previously to such 
Eegistration. 

195. All such Actions, Suits, and other Legal Continua- 
Proceedings as may at the Time of the Eegistration exist?ng 
of any Company registered in pursuance of this Part Actions 
of this Act ^ have been commenced by or against such *" 
Company, or the Public OflScer or any Member thereof, 

may be continued in the same Manner as if such 
Eegistration had not taken place ; nevertheless Exe- 

6 
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Limited Liability,*' or any One or more of such Acts, 
as the Case may require; but shall not include the 
Act passed in the Eighth Year of the Eeign of Her 
present Majesty, Chapter One hundred and ten, and 
intituled An Act for the Registration, Incorporation, 
and Regulation of Joint Stock Companies. 
AopHcation 176. Subject as herein-after mentioned, this Act, 
Comp^es ^*^ *^6 Exception of Table A. in the First Schedule, 
J>™ed shall apply to Companies formed and registered under 
stock Com- the said Joint Stock Companies Acts,^ or any of them, 
panics Acts, jjj ^j^g same Manner in the Case of a Limited Company 
as if such Company had been formed and registered 
under this Act as a Company Limited by Shares, and 
in the Case of a Company other than a Limited Com- 
pany as if such Company had been formed and regis- 
tered as an Unlimited Company under this Act, with 
this Quahfication, that wherever Beference is made 
expressly or impliedly to the Date of Eegistration, 
such Date shall be deemed to refer to the Date at 
which such Companies were respectively registered 
under the said Joint Stock Companies Acts or any of 
them, and the Power of altering Eegulations by Special 
Eesolution given by this Act^ shall, in the Case of any 
Company formed and Eegistered under the said Joint 
Stock Companies Acts or any of them, extend to alter- 
ing any provisions contained in the Table marked B. 
annexed to " The Joint Stock Companies Act, 1856," 
and shall also in the Case of an Unlimited Company 
formed and registered as last aforesaid extend to alter- 
ing any Eegulations relating to the Amount of Capital 
or its Distribution into Shares, notwithstanding such 
Eegulations are contained in the Memorandum of 
Association. 

1 Preceding Section. 
' Sect. 50, ante p. 22. 

ofActto ^ 177. This Act shall apply to Companies registered 
^8te?e? ^^^ ^^^ formed under the said Joint Stock Companies 
under Joint Acts^ or any of them, in the same Manner as it is here- 
tmnitmA^, lu-aftcr dcclarcd to apply to Companies registered but 
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not formed under this Act,^ with this Qualification, that 
wherever Eeference is made expressly or impliedly to 
the Date of Eegistration, such Date shall he deemed 
to refer to the Date at which such Companies were 
respectively registered under the said Joint Stock Com- 
panies Acts or any of them. 

^ Sect. 176, ante p. 73. 
"Sect. 196,i)05^p. 82. 

178. Any Company registered under the said Joint Mode of 
Stock Companies Acts or any of them may cause its shares.'""* 
Shares to be transferred in Manner hitherto in use, or 
in such other Manner as the Company may direct. 



PAET vn. 

Companies authobized to begisteb undeb this 

Act. 

179. The following Eegulations shall be observed Beguiations 
with respect to the Eegistration of Companies under traUoi^S^ 
this Part of this Act ; (that is to say,) existing 

(1.) No Company having the Liability of its Mem- c°°»p«^««- 
bers Umited by Act of Parhament or Letters 
Patent, and not being a Joint Stock Company 
as herein-after defined, shall register under this 
Act in pursuance of this Part thereof : 

(2.) No Company having the Liability of its 
Members Hmited by Act of Parhament or by 
Letters Patent shall register under this Act 
in pursuance of this Part thereof as an 
Unhmited Company, or as a Company limited 
by Guarantee. 

(3.) No Company that is not a Joint Stock Company 
as herein-after defined shall in pursuance of 
this Part of this Act register under this Act as 
a Company Hmited by Shares : 

(4.) No Company shall register under this Act in 
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But nothing herein contained shall derogate from any 
Power of altering its Constitution or Eegulations which 
may be vested in any Company registering under this 
Act in pursuance of this Part thereof by virtue of any 
Act of Parliament, Deed of Settlement, Contract of 
Co-partnery, Letters Patent, or other Instrument con- 
stituting or regulating the Company. 

^ Sect. 51, ante p. 23. 

*Sect. 25, ante p. 11. 

' See Sect. 47 of the Companies Act, 1867 {7)ost p. 158), which 
was probably also intended to apply to sub-Sect. 4 of this Sect, 
instead of to sub-Sect. 2. 

* Sects. 76, 77, 78, ante p. 33. 

^ See, however, the Companies (Memorandum of Association) 
Act, 1890, post p. 175. 

^As required by Sects. 8, 9, 10, ante p. 3 et seq. 

Power of 197. The Court may, at any Time after the Presen- 
^troin* tation of a Petition for winding up a Company registered 
further ihro- in pursuance of this Part of this Act, and before making 
ActioM^ ° an Order for winding up the Company, upon the Ap- 
***• plication by Motion of any Creditor of the Company, 

restrain further Proceedings in any Action, Suit, or 
legal Proceeding against any Contributory of the Com- 
pany as well as against the Company as herein-before 
provided,^ upon such Terms as the Court thinks fit. 

^ Sect. 85, ante p. 37. 

After Onier 198. Where an Order has been made for winding 

upcoramny ^P ^ Company registered in pursuance of this Part of 

no legal the Act, in addition to the Provisions herein-before 

to be taken contained, ^ it is hereby further provided that no Suit, 

i^ve^of Action, or other legal Proceeding shall be commenced 

Court. or proceeded with against any Contributory of the 

Company in respect of any Debt of the Company, 

except with the Leave of the Court, and subject to such 

Terms as the Court may impose. 

1 Sect. 87, ante p. 37. 
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PAET vm. 

Application of Act to unbegistebed Companies. 

199. Subject as herein-after mentioned, any Partner- winding 
ship, Association, or Company, except Railway Com- ^fetered 
panies incorporated by Act of Parliament, consisting companies 
of more than Seven Members, and not registered under 
this Act, and herein-after included under the Term 
unregistered Company, may be wound up under this 
Act, and all the Provisions of this Act with respect to 
winding up shall apply to such Company, with the 
following Exceptions and Additions: 

(1.) An unregistered Company shall, for the Purpose 
of determining the Court having Jurisdiction 
in the Matter of the Winding up, be deemed 
to be registered in that Part of the United 
Kingdom where its principal Place of Business 
is situate; or if it has a principal place of 
Business situate in more than One Part of the 
United Kingdom, then in each Part of the 
United Kingdom where it has a principal Place 
of Business; moreover the principal Place of 
Business of an unregistered Company, or 
(where it has a principal Place of Business 
situate in more than One Part of the United 
Kingdom) such One of its principal Places of 
Business as is situate in that Part of the United 
Kingdom in which Proceedings are being in- 
stituted, shall for all the Purposes of the 
winding up of such Company be deemed to be 
the Registered OflSce of the Company : ^ 
(2.) No unregistered Company shall be wound up 
under this Act voluntarily or subject to the 
Supervision of the Court : 
(3.) The Circumstances under which an unregistered 
Company may be wound up are as follows; 
(that is to say,) 
(a.) Whenever the Company is dissolved, or has 
ceased to carry on Business, or is carrying 
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on Business only for the Purpose of wind- 
ing up its Affairs ; 

(6.) Whenever the Company is unable to pay its 
Debts ; 

(c.) Whenever the Court is of opinion that it 
is just and equitable that the Company 
should be wound up : 
(4.) An unregistered Company shall, for the Pur- 
poses of this Act, be deemed to be unable to 
pay its Debts, 

(a.) Whenever a Creditor to whom the Company 
is indebted at Law or in Equity, by 
Assignment or otherwise, in a Sum ex- 
ceeding Fifty Pounds then due, has served 
on the Company, by leaving the same at 
the principal Place of Business of the 
Company, or by delivering to the Secre- 
tary or some Director or principal Ofl&cer 
of the Company, or by otherwise serving 
the same in such Manner as the Court 
may approve or direct, a Demand under 
his Hand requiring the Company to pay 
the Sum so due, and the Company has for 
the Space of Three Weeks succeeding the 
Service of such Demand neglected to 
pay such Sum, or to secure or compound 
for the same to the Satisfaction of the 
Creditor : 

(b,) Whenever any Action, Suit, or other Pro- 
ceeding has been instituted against any 
Member of the Company for any Debt or 
Demand due, or claimed to be due, from 
the Company, or from him in his Character 
of Member of the Company, and Notice in 
Writing of the Institution of such Action, 
Suit, or other legal Proceeding having 
been served upon the Company by leaving 
the same at the principal Place of Business 
of the Company, or by deUvering it to the 
Secretary, or some Director, Manager, or 
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principal Officer of the Company, or by 
otherwise serving the same in such Manner 
as the Court may approve or direct, the 
Company has not within Ten Days after 
Service of such Notice paid, secured, or 
compounded for such Debt or Demand, or 
procured such Action, Suit, or other legal 
Proceeding to be stayed, or indemnified 
the Defendant to his reasonable Satisfac- 
tion against such Action, Suit, or other 
legal Proceeding, and against all Costs, 
Damages, and Expenses to be incurred by 
him by reason of the same : 

(c.) Whenever, in England or Ireland, Execution 
or other Process issued on a Judgment, 
Decree, or Order obtained in any Court in 
favour of any Creditor in any Proceeding 
at Law or in Equity instituted by such 
Creditor against the Company, or any 
Member thereof as such, or against any 
Person authorized to be sued as nominal 
Defendant on behalf of the Company, is 
returned unsatisfied : 

(d.) Whenever, in the Case of an unregistered 
Company engaged in working Mines within 
and subject to the Jurisdiction of the 
Stannaries, a Customary Decree or Order 
Absolute for the Sale of the Machinery, 
Materials, and Effects of such Mine has 
been made in a Creditor's Suit in the 
Court of the Vice Warden : 

(e.) Whenever, in Scotland, the InduciaB of a 
Charge for Payment on an Extract Decree, 
or an Extract registered Bond, or an 
Extract registered Protest, have expired 
without Payment being made : 

(/.) Whenever it is otherwise proved to the 
Satisfaction of the Court that the Com- 
pany is unable to pay its Debts. 

1 Required by Sect. 89, ante p. 18, and see the Companies 
(Winding-up) Act, 1890, Sect. 82 (8), post p. 199, 
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¥hotobe 200. In the event of an unregistered Company 
)on?ribu- being wound up every Person shall be deemed to be a 
ories in Contributory who is liable, at Law or in Equity, to pay 
•f Com- or contribute to the Payment of any Debt or LiabiHty 
irwmd^unf ^^ *^® Company, or to pay or contribute to the Pay- 
ment of any Sum for the Adjustment of the Eights of 
the Members amongst themselves, or to pay or contri- 
bute to the Payment of the Costs, Charges, and Expenses 
of winding up the Company, and every such Contri- 
butory shall be Hable to contribute to the Assets of the 
Company in the Course of the Winding up all Sums 
due from him in respect of any such Liability as 
aforesaid ; but in the event of the Death, Bankruptcy, 
or Insolvency of any Contributory, or Marriage of any 
Female Contributory, the Provisions herein-before 
contained with respect to the Personal Eepresentatives, 
Heirs, and Divisees of a deceased Contributory,^ and 
to the Assignees of a bankrupt or insolvent Contri- 
butory,2 and to the Husband of married Contributories^ 
shall supply. 

1 Sect. 76, ante p. 88. 
*Sect. 77, ante p. 88. 
'Sect. 78, ante p. 33. 

'owerof 201. The Court may, at any Time after the Pre- 
estmin^ scntation of a Petition for winding up an unregistered 
uitherPro- Company, and before making an Order for winding 
Lctions! *° up the Company, upon the Application of any Creditor 
*c. of the Company, restrain further Proceedings in any 

Action, Suit, or Proceeding against any Contributory 
of the Company, or against the Company as herein- 
before provided,^ upon such Terms as the Court thinks 
fit. 

^ Sect. 86, ante p. 37. 

sflFectof 202. Where an Order has been made for winding 

jinding up ^P ^^ Unregistered Company in addition to the Pro- 
jorapany. yisious ^ herein-beforc contained in the Case of Com- 
panies formed under this Act, it is hereby further 
provided that no Suit, Action, or other legal Proceeding 
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shall be commenced or proceeded with against any 
Contributory of the Company in respect of any Debt 
of the Company, except with the Leave of the Court, 
and subject to such Terms as the Court may impose. 

^ Sect. 87, ante p. 37. 

203. If any unregistered Company has no Power Property 
to sue and be sued in a common Name, or if for any ™sted*in 
reason it appears expedient, the Court may by the official 
Order made for winding up such Company, or by any toS) et*. 
subsequent Order, direct that all such Property, Eeal 

and Personal, including all Interest, Claims, and Eights 
into and out of Property, Eeal and Personal, and 
including Things in Action as may belong to or be 
vested in the Company, or to or in any Person or 
Persons on trust for or on behalf of the Company or 
any Part of such Property, is to vest in the Official 
Liquidator or Official Liquidators by his or their official 
Name or Names, and thereupon the same or such Part 
thereof as may be specified in the Order shall vest 
accordingly, and the Official Liquidator or Official 
Liquidators may, in his or their Official Name or 
Names, or in such Name or Names and after giving 
such Indemnity as the Court directs, bring or defend 
any Actions, Suits, or other legal Proceeding relating 
to any Property vested in him or them, or any Actions, 
Suits, or other legal Proceedings necessary to be brought 
or defended for the Purposes of effectually winding up 
the Company and recovering the Property thereof. 

204. The Provisions made by this Part of the Act Provisions 
with respect to unregistered Companies shall be deemed J5 Act ^^^ 
to be made in addition to and not in restriction of any cumulative. 
Provisions^ herein-before contained with respect to 
winding up Companies by the Court, and the Court 

or Official Liquidator may, in addition to anything 
contained in this Part of the Act, exercise any Powers 
or do any Act in the Case of unregistered Companies 
which might be exercised or done by it or him in 
winding up Companies formed under the Act ; but an 
unregistered Company shall not, except in the event 
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of its being wound up, be deemed to be a Company 
under this Act, and then only to the Extent provided 
by this Part of this Act. 

^ Sects. 74 to 128, and Sects. 153 to 178 ante. 



Repeal of 
Acts. 



Saving 
Clause as 
to Repeal. 



PAET IX. 

Eepbal of Acts and temporary Provisions. 

205. After the Commencement of this Act there 
shall be repealed the several Acts specified in the First 
Part of the Third Schedule hereto, with this Qualifica- 
tion, that so much of the said Acts as is set forth in 
the Second Part of the said Third Schedule shall be 
hereby re-enacted and continue in force as if unrepealed. 
206* No Kepeal hereby enacted shall affect, 
(1.) Anything duly done under any Acts hereby 

repealed : 
(2.) The Incorporation of any Company registered 

under any Act hereby repealed: 
(3.) Any Eight or Privilege acquired or Liability 
incurred under any Act hereby repealed: 

[4.) Repealed by the Statute Law Revision Act, 1875. 

(5.) Table B. in the Schedule annexed to the Joint 
Stock Companies Act, 1856, or any Part there- 
of, so far as the same appHes to any Company 
existing at the Time of the Commencement of 
this Act. 

207. Repealed by the Statute Law Revision Act, 1875. 

Saving of 208. Where previously to the Commencement of 
ances7etc, this Act any Conveyance, Mortgage, or other Deed has 
matiepursu- been made in pursuance of any Act hereby repealed, 
repealed*^ such Deed shall be of the same Force as if this Act 
^®** had not passed, and for the Purposes of such Deed 

such repealed Act shall be deemed to remain in full 

Force. 
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209. Every Insurance Company completely regis- compulsory 
tered under the Act passed in the Eighth Year of the wSf of'*" 
Eeign of Her present Majesty, Chapter One hundred certain 
and ten, intituled An Act for the Begistratioriy Incor- **™p*" ^' 
poration, and Regulation of Joint Stock Companies, 

shall on or before the Second Day of November One 
thousand eight hundred and sixty-two, and every other 
Company required by any Act hereby repealed to 
register under the said Joint Stock Companies Acts, 
or one of such Acts, and which has not so registered, 
shall, on or before the Expiration of the Thirty-first 
Day from the Commencement of this Act, register 
itself as a Company under this Act, in manner and 
subject to the Eegulations herein-before contained,^ 
with this Exception, that no Company completely 
registered under the said Act of the Eighth Year of 
the Eeign of Her present Majesty shall be required 
to deliver to the Eegistrar a Copy of its Deed of 
Settlement; and for the Purpose of enabling such 
Insurance Companies as are mentioned in this Section 
to register under this Act, this Act shall be deemed to 
come into operation immediately on the passing there- 
of; nevertheless the Eegistration of such Companies 
shall not have any Effect until the Time of the Com- 
mencement of this Act. No Fees shall be charged in 
respect of the Eegistration of any Company required 
to register by this Section. 

^ Sect. 179, ante p. 75, and following Sects. 

210. If any Company required by the last Section Penalty on 
to register under this Act makes Default in complying company 
with the Provisions thereof, then from and after thenotregis- 
Day upon which such Company is required to register n^^vift. c. 
under this Act, until the Day on which such Company i*- *• ^' 
is registered under this Act (which it is empowered to 

do at any Time), the following Consequences shall 

ensue ; (that is to say,) 

(1.) The Company shall be incapable of suing either 
at Law or in Equity, but shall not be incap- 
able of being made a Defendant to a Suit 
either at Law or in Equity: 
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(2.) No Dividend shall be payable to any Shareholder 

in such Company : 
(3.) Bach Director or Manager of the Company shall 
for each Day during which the Company so 
being in Default carries on Business incur a 
Penalty not exceeding Five Pounds, and such 
Penalty may be recovered by any Person, 
whether a Shareholder or not in the Company, 
and be applied by him to his own Use : 
Nevertheless, such Default shall not render the Com- 
pany so being in Default illegal, nor subject it to any 
Penalty or Disability, other than as specified in this 
Section ; and Eegistration under this Act shall cancel 
any Penalty or Forfeiture, and put an end to any Dis- 
ability which any Company may have incurred under 
any Act hereby repealed by reason of its not having 
registered under the said Joint Stock Companies Acts, 
1856, 1857, or One of them. 

211 and 212- Bepealed by the Statute Law Revision Act^ 1875. 
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FIEST SCHEDULE. 

TABLE A. 

(Eevised.) 

Eegulations for Management of a Company 

Limited by Shares. 

Preliminary, 

1. In these regulations, unless the context otherwise 
requires, expressions ' defined in the Companies Acts, 
1862 to 1900, or any statutory modification thereof in 
force at the date at which these regulations become 
binding on the company, shall have the meanings so 
defined ; and words importing the singular number only 
shall include the plural number, and vice versd, and 
words importing the masculine gender shall include the 
feminine, and words importing persons shall include 
corporations. 

^ See under " Definitions " in index, post p. 

Busitiess, 

2. The directors shall have regard to the restrictions 
on the commencement of business imposed by section 
6 ^ of the Companies Act, 1900, if, and so far as, such 
restrictioDS shall be binding upon the company. 

1 Post p. 220. 

Shares, 

3. Subject to the provisions, if any, in that behalf of 
the memorandum ^ of association of the company, and 
without prejudice to any special rights previously con- 
ferred on the holders of existing shares in the company, 
any share in the company may be issued with such pre- 
ferred, deferred, or other special rights, or such restric- 
tions, whether in regard to dividend, voting, return of 
capital or otherwise, as the company may from time to 
time by special resolution ^ determine. 

^ Companies Act, 1862, Sects. 8 and 9, ante pp. 3, 4; and Sect. 
12, ante p. 5. 

^Companies Act, 1862, Sect. 51, ante p. 23. 
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4.^ If at any time the capital is divided into different 
classes of shares, the rights attached to any class (unless 
otherwise provided by the terms of issue of the shares 
of that class) may be varied with the consent in writing 
of the holders of three-fourths of the issued shares of 
that class, or with the sanction of an extraordinary 2 
resolution passed at a separate general meeting of the 
holders of the shares of the class. To every such sepa- 
rate general meeting the provisions of these regulations ^ 
relating to general meetings shall mutatis mutandis 
apply, but so that the necessary quorum shall be two 
persons at least holding or representing by proxy one- 
third of the issued shares of the class. 

^ See new Companies Act, 1907, Sect. 39, post p. 282. 
^ Companies Act, 1907, Sect. 45, post p. 284. 
3 Clauses 45 to 48, post pp. 105, 106. 

5. No share shall be offered to the public for sub- 
scription except upon the terms that the amount pay- 
able on application shall be at least 5 per cent, of the 
nominal amount of the share ; and the directors shall, 
as regards any allotment of shares, duly comply with 
such of the provisions of the Companies Act, 1900, 
sections 4 ^ and 7,^ as may be applicable thereto. 



Mntep. 218. 
^Ante^ 221. 



6. Every person whose name is entered as a member 
in the register ^ of members shall, without payment,^ be 
entitled to a certificate ^ under the common seal of the 
company specifying the share or shares held by him 
and the amount paid up thereon, provided that in 
respect of a share or shares held jointly by several 
persons the company shall not be bound to issue more 
than one certificate, and delivery of a certificate for a 
share to one of several joint holders shall be sufficient 
delivery to all. 

^ Companies Act, 1862, Sect. 25, ante p. 11. 
2 And within two months of allotment or transfer, Companies 
Act, 1907, Sect. 5, post p. 256. 

^ Companies Act, 1862, Sect. 81, ante p. 14. 
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7. If a share certificate ^ is defaced, lost, or destroyed, 
it may be renewed on payment of such fee, if any, not 
exceeding one shilling, and on such terms, if any, as to 
evidence and indemnity as the directors think fit. 

^ Companies Act, 1862, Sect. 81, ante p. 14. 

8. No part of the funds of the company shall be 
employed in the purchase of, or in loans upon the 
security of, the company's shares. 

Lien. 

9. The company shall have a lien on every share (not 
being a fully-paid share) for all moneys (whether 
presently payable or not) called or payable at a fixed 
time in respect of such share, and the company shall 
also have a lien on all shares (other than fully-paid 
shares) standing registered in the name of a single 
person, for all moneys presently payable by him or his 
estate to the company ; but the directors may at any 
time declare any share to be wholly or in part exempt 
from the provisions of this clause. The company's lien, 
if any, on a share shall extend to all dividends payable 
thereon. 

10. The company may sell, in such manner as the 
directors think fit, any*shares on which the company 
has a lien, but no sale shall be made unless some sum 
in respect of which the hen exists is presently payable, 
nor until the expiration of fourteen days after a notice 
in writing, stating and demanding payment of such part 
of the amount in respect of which the lien exists as is 
presently payable, has been given to the registered 
holder for the time being of the share, or the person 
entitled by reason of his death or bankruptcy to the 
share. 

11. The proceeds of the sale shall be applied in pay- 
ment of such part of the amount in respect of which 
the lien exists as is presently payable, and the residue 
shall (subject to a Hke lien for sums not presently pay- 
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able as existed upon the shares prior to the sale) be paid 
to the person entitled to the shares at the date of the 
sale. The purchaser shall be registered as the holder 
of the shares, and he shall not be bound to see to the 
application of the purchase money, nor shall his title to 
the shares be affected by any irregularity or invalidity 
in the proceedings in reference to the sale. 

Calls on Shares,^ 

12. The directors may from time to time make calls 
upon the members in respect of any moneys unpaid on 
their shares, provided that no call shall exceed one- 
fourth of the nominal amount of the share, or be pay- 
able at less than one month from the last call ; and 
each member shall (subject to receiving at least fourteen 
days' notice specifying the time or times of payment) 
pay to the company at the time or times so specified 
the amount called on his shares. 

^Companies Act, 1867, Sect. 24, ante p. 152. 

13. The joint holders of a share shall be jointly and 
severally Hable to pay all calls in respect thereof. 

14. If a sum called in respect of a share is not paid 
before or on the day appointed for payment thereof, the 
person from whom the sum is due shall pay interest 
upon the sum at the rate of £5 per cent, per annum 
from the day appointed for the payment thereof to the 
time of the actual payment, but the directors shall be 
at liberty to waive payment of such interest wholly or 
in part. 

15. The provisions of these regulations as to pay- 
ment of interest shall apply in the case of non-payment 
of any sum which, by the terms of issue of a share, 
becomes payable at a fixed time, whether on account of 
the amount of the share, or by way of premium, as if 
the same had become payable by virtue of a call duly 
made and notified. 

16. The directors may make arrangements on the 
issue of shares for a difference between the holders in 
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the amount of calls to be paid and in the times of pay- 
ment. ^ 

1 Compaaaies Act, 1867, Sect. 24 {l),jpo8t p. 162. 

17. The directors may, if they think fit, receive from 
any member willing to advance the same all or any 
part of the moneys uncalled and unpaid upon any shares 
held by him ; and upon all or any of the moneys so 
advanced may (until the same would, but for such 
advance, become presently payable) pay interest at such 
rate (not exceeding, without the sanction of the com- 
pany in general meeting, 6 per cent.) as may be agreed 
upon between the member paying the sum in advance 
and the directors. 



Transfer^ and Transmission of Shares, 

18. The instrument of transfer of any share in the 
company shall be executed both by the transferor and 
transferee, and the transferor shall be deemed to re- 
main a holder of the share until the name of the trans- 
feree is entered in the register of members » in respect 
thereof. 

^ Not applicable to share warrants, see Clause 36, post p. 102 ; 
see also Companies Act, 1862, Sect. 22, ante p. 10 ; Companies 
Act, 1867, Sect. 26, post p. 163. 

2 Companies Act, 1862, Sect. 25, ante p. 11. 

19. Shares in the company shall be transferred in 
the following form, or in any usual or common form 
which the directors shall approve : — 

I, A.B. of in consideration of the sum of 

£ paid to me by CD. of (hereinafter 

called **the said transferee ") do hereby transfer to the 
said transferee the share [or shares] numbered 

in the undertaking called the Company 

Limited, to hold into the said transferee, his executors, 
administrators and assigns, subject to the several con- 
ditions on which I held the same at the time of the 

7 
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execution thereof, and I, the said transferee, do here- 
by agree to take the said share [or shares] subject to 
the conditions aforesaid. As witness our hands the 
day of 

Witness to the signatures of, etc. 

20. The directors may decline to register any trans- 
fer of shares, not being fully-paid shares, to a person of 
whom they do not approve, and may also decline to 
register any transfer of shsires on which the company 
has a lien. The directors may also suspend^ the re- 
gistration of transfers during the fourteen days im- 
mediately preceding the ordinary * general meeting in 
each year. The directors may decline to recognise any 
instrument of transfer unless (a) a fee not exceeding 
two shillings and sixpence is paid to the company in 
respect thereof, and (b) the instrument of transfer is 
accompanied by the certificate ^ of the shares to which 
it relates, and such other evidence as the directors may 
reasonably require to show the right of the transferor to 
make the transfer. 

1 Cf. Companies Act, 1862, Sect. 33, ante p. 14. 
3 Clause 46, 47, post pp. 105, 106 ; and Companies Act, 1862, 
Sect. 49, ante p. 22. 

8 Companies Act, 1862, Sect. 31, ante p. 14. 

21. The executors or administrators of a deceased 
sole holder of a share shall be the only persons recog- 
nised by the company as having any title to the share. 
In the case of a share registered in the names of two or 
more holders, the survivors or survivor, or the execu- 
tors or administrators of the deceased survivor, shall be 
the only persons recognised by the company as having 
any title to the share.^ 

^ Companies Act, 1862, Sect. 24, ante p. 11. 

22. Any person becoming entitled to a share in con- 
sequence of the death or bankruptcy of a member shall, 
upon such evidence being produced as may from time 
to time be required by the directors, have the right, 
either to be registered as a member in respect of the 
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share, or, instead of being registered himself, to make 
such transfer of the share as the deceased or bankrupt 
person could have made ; but the directors shall, in 
either case, have the same right to decline or suspend 
registration as they would have had in the case of a 
transfer of the share by the deceased or bankrupt 
person before the death or bankruptcy. 

23. A person becoming entitled to a share by reason 
of the death or bankruptcy of the holder shall be en- 
titled to the same dividends and other advantages to 
which he would be entitled if he were the registered 
holder of the share, except that he shall not, before 
being registered as a member in respect of the share, 
be entitled in respect of it to exercise any right ^ con- 
ferred by membership in relation to meetings of the 
company. 

1 Glauses 49 to 65, post pp. 106 to 109. 

Forfeiture of Shares, 

24. If a> member fails to pay any call or instalment 
of a call on the day appointed for payment thereof, the 
directors may, at any time thereafter during such time 
as any part of such call or instalment remains impaid^ 
serve ^ a notice on him requiring payment of so much of 
the call or instalment as is unpaid, together with any 
interest * which may have accrued. 

1 Companies Act, 1862, Sects. 62 to 64, ante p. 27, and 
Clauses 110 to 115, post pp. 119, 120. 
^ Clause 14, ante p. 96. 

25. The notice shall name a further day (not earlier 
than the expiration of fourteen days from the date of 
the notice) on or before which the payment required by 
the notice is to be made, and shall state that in the 
event of non-payment at or before the time appointed 
the shares in respect of which the call was made will 
be liable to be forfeited. 

26. If the requisitions of any such notice as aforesaid 
are not complied with, any share in respect of which 
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the notice has been given may at any time thereafter, 
before the payment required by the notice has been 
made, be forfeited by a resolution of the directors to 
that effect. 

27. A forfeited share may be sold or otherwise dis- 
posed of on such terms and in such manner as the 
directors think fit, and at any time before a sale or dis- 
position the forfeiture may be cancelled on such terms 
as the directors think fit. 

28* A person whose shares have been forfeited shall 
cease to be a member in respect of the forfeited shares, 
but shall, notwithstanding, remain liable to pay to the 
company all moneys which, at the date of forfeiture, 
were presently payable by him to the company in re- 
spect of the shares, but his liability shall cease if and 
when the company shall have received payment in full 
of the nominal amount of the shares. 

29. A statutory declaration in writing that the de- 
clarant is a director of the company, and that a share 
in the company has been duly forfeited on a date stated 
in the declaration, shall be conclusive evidence of the 
facts therein stated as against all persons claiming to be 
entitled to the share, and such declaration, and the 
receipt of the company for the consideration, if any, 
given for the share on the sale or disposition thereof, 
shall constitute a good title to such share, and the 
person to whom the share is sold or disposed of shall 
be registered ^ as the holder of the share and shall not 
be bound to see to the application of the purchase 
money, if any, nor shall his title to the share be affected 
by any irregularity or invalidity in the proceedings in 
reference to the forfeiture, sale, or disposal of the share. 

^ Companies Act, 1862, Sect. 25, ante p. 11. 

30. The provisions of these regulations as to for- 
feiture shall apply in the case of non-payment of any 
sum which, by the terms of issue of a share, becomes 
payable at a fixed time, whether on account of the 
amount of the share, or by way of premium, as if the 
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same had been payable by virtue of a call ^ duly made 
and notified. 

^Companies Aot, 1867, Sect. 24, p. 11 ; and Glauses 12 to 17, 
ante pp. 96, 97. 

Conversion^ of Shares into Stock, 

31. The directors may, with the sanction of the 
company previously given in general ^ meeting, convert 
any paid-up shares ^ into stock, and may with the like 
sanction reconvert any stock * into paid-up shares of 
any denomination. 

^Companies Act, 1862, Seot. 29, ante p. 13. 
3 Companies Act, 1862, Sect. 49, ante p. 22, Sect. 52, ante p. 24 ; 
and Clauses 45 to 59, post pp. 105 to 108. 
^ Companies Act, 1862, Sect. 12, ante p. 5. 
* Companies Act, 1900, Sect. 29, post p. 288. 

32. The holders of stock may transfer the same, or 
any part thereof^ in the same manner, and subject to 
the same regulations as, and subject to which, the shares 
from which the stock arose might previously to con- 
version have been transferred, or as near thereto as 
circumstances admit ; but the directors may from time 
to time fix the minimum amount of stock transferable, 
and restrict or forbid the transfer of fractions of such 
minimum, but the minimum shall not exceed the nomi- 
nal amount of the shares from which the stock arose. 

33* The holders of stock shall, according to the 
amount of the stock held by them, have the same 
rights, privileges, and advantages as regards dividends, ^ 
voting 2 at meetings of the company, and other matters 
as if they held the shares from which the stock arose, 
but no such privilege or advantage (except participation 
in the dividends and profits of the company) shall be 
conferred by any such aliquot part of stock as would 
not, if existing in shares, have conferred such privilege 
or advantage. 

1 Clauses 95 to 102, post pp. 116, 117. 
"Clauses 60 to &l,post pp. 109, 110. 
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34ki Such of the regulations of the oompany (othei! 
than those relating to share warrants ^) as are applicable 
to paid-up shares shall apply to stock, and the words 
*' share " and " shareholder " therein shall include 
" stock " and " stock-holder ". 

1 Glauses 85 to 40, post pp. 102, 103. 

Share Warrants} 

35. The compaay may issue share warrants, and 
accordingly the directors may in their discretion, with 
respect to any share which is fully paid up, on appli- 
cation in writing signed by the person registered as 
holder of the share, and authenticated by such evidence, 
if any, as the directors may from time to time require 
as to the identity of the person signing the reqiiest, and 
on receiving the certificate, if any, of the share, and the 
amount of the stamp duty ^ on the warrant and such 
fee as the directors may from time to time require, 
issue under the company's seal a warrant, duly stamped, 
stating that the bearer of the warrant is entitled to the 
shares therein specified, and may provide by coupons, 
or otherwise, for the payment of dividends, or other 
moneys, on the shares included in the warrant. 

^ Companies Act, 1867, Sects. 27 to 36, post pp. 151 to 156. 

2 Companies Act, 1867, Sect. 33, post p. 155. 

36. A share warrant shall entitle the bearer to the 
shares included in it, and the shares shall be trans- 
ferred by the delivery of the share warrant, and the 
provisions ^ of the regulations of the company with re- 
spect to transfer and transmission of shares shall not 
apply thereto. 

1 Clauses 18 to 23, ante pp. 97 to 99. 

37. The bearer of a share warrant shall, on surrender 
of the warrant to the company for cancellation, and on 
payment of such sum as the directors may from time 
to time prescribe, be entitled to have his name entei ed 
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as a member in the register ^ of members in respect of 
the shares included in the warrant. 

^ Companies Act, 1862, Sect. 25, ante p. 11. 

38. The bearer of a share warrant may at any time 
deposit the warrant at the office of the company, and 
so long as the warrant remains so deposited the de- 
positor shall have the same right of signing a requi- 
sition ^ for calling a meeting of the company, and of 
attending and voting and exercising the other privileges 
of a member at any meeting held after the expiration 
of two clear days from the time of deposit, as if his 
name were inserted in the register ^ of members as the 
holder of the shares included in the deposited warrant. 
Not more than one person shall be recognised as de- 
positor of the share warrant. The company shall on 
two days' written notice return the deposited share 
warrant to the depositor. 

^Companies Act, 1900, Sect. IS^ post p. 229. 
3 Companies Act, 1862, Sect. 25, ante p. 11. 

39. Subject as herein otherwise expressly provided 
no person shall, as bearer of a share warrant, sign a 
requisition^ for calling a meeting of the company, or 
attend, or vote, or exercise any other privilege of a 
member at a meeting of the company, or be entitled to 
receive any notices from the company ; but the bearer 
of a share warrant shall be entitled in all other respects 
to the same privileges and advantages as if he were 
named ia the register * of members as the holder of the 
shares included in the warrant, and he shall be a 
member * of the company. 

1 Companies Act, 1900, Sect. IS, post p. 229, 
^Companies Act, 1862, Sect. 25, ante p. 11. 
s Companies Act, 1862, Sect. 23, ante p. 10. 

40. The directors may from time to time make rules 
as to the terms on which (if they shall think fit) a new 
share warrant or coupon may be issued by way of re- 
newal in case of defacement, loss, or destruction. 
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Alteration of Capital, 

41. The directors may, with the sanction of an ex- 
traordinary^ resolution of the company,' increase the 
capital hy such sum, to be divided into shares of such 
amount, as the resolution shall prescribe. 

^ Companies Act, 1907, Sect. 45, post p. 284. 
3 Companies Act, 1862, Sect. 34, ante p. 15. 

42* Subject to any direction to the contrary that 
may be given by the resolution sanctioning the increase 
of capital, all new shares shall, before issue, be offered 
to such persons ^ as at the date of the offer are entitled 
to receive notices from the company of general meet- 
ings in proportion, as nearly as the circumstances ad- 
mit, to the amount of the existing shares to which they 
are entitled. Such offer* shall be made by notice 
specifying the number of shares offered, and limiting 
a time within which the offer, if not accepted, will be 
deemed to be declined, and after the expiration of such 
time, or on the receipt of an intimation from the person 
to whom the offer is made that he declines to accept the 
shares offered, the directors may dispose of the same in 
such manner as they think most beneficial to the com- 
pany. The directors may likewise so dispose of any 
new shares which (by reason of the ratio which the 
new shares bear to shares held by persons entitled to 
an offer of new shares) cannot, in the opinion of the 
directors, be conveniently offered under this article. 

1 See Clause 114, post p. 120, 

« See Companies Act, 1900, Sect. 10 (4), post p. 225. 

43* The new shares shall be subject to the same 
provisions with reference to the payment of calls,^ 
lien,* transfer,* transmission,' forfeiture,* and other- 
wise as the shares in the original capital. 

* Clauses 12 to 17, ante pp. 96, 97. 
^ Clauses 9 to 11, a^^a p. 95. 

8 Clauses 18 to 28, ante pp. 97-99. 

* Clauses 24 to 80, ante pp. 99, 100. 
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44.^ The company may, by special '^ resolution : — 

(a) Consolidate ^ and divide its capital into shares 
of larger amount than its existing shares. 

(6) By sub-division * of its existing shares, or any 
of them, divide the whole, or any part, of its 
capital into shares of smaller amount than is 
fixed by the Memorandum of Association, 
subject, nevertheless, to the proviso contained 
in the Companies Act, 1867, section 21. 

(c) Cancel ^ any shares which, at the date of the 
passing of the resolution, have ilot been taken 
or agreed to be taken by any person. 

{d) Eeduce^ its capital in any manner and with, 
and subject to, any incident authorised, and 
consent required, by law. 

^ See now Companies Act, 1907, Sect. 89, post p. 282. 

3 Companies Act, 1862, Sects. 50 and 51, ante pp. 22, 23. 

^ Companies Act, 1862, Sect. 12, ante p.5 ; and Sect. 29, ante p. 13. 

* Companies Act, 1867, Sects. 21, 22, post p. 151. 

•Companies Act, 1877, Sect. 6, post p. 161. 

^ Companies Act, 1867, Sects. 9 to 20, post p. 156 et seg. ; 
Companies Acts, 1877, Sects. 3, 4, 5, post p. 160 et seg^, ; and 
Companies Act, 1880, Sects. 3 and 4, post p. 168. 

General Meetings, 

45. The statutory general meeting of the company 
shall be held within the period required by the Com- 
panies Act, 1900, section 12.* 

iPos^p. 227. 

46. A general meeting shall be held once * in every 
year at such time and place as may be prescribed by 
the company in general meeting, or, in default, at such 
time in the month following that in which the anni- 
versary of the company's incorporation occurs, and at 
such place, as the directors shall appoint. In default 
of a general meeting being so held, a general meeting 
shall be held in the month next following, and may be 
convened by any two members in the same manner " as 
nearly as possible as that in which meetings are to be 
convened by the directors. 

^ See Companies Act, 1907, Sect. 24, post p. 273. 
« Clause 49, post p. 106. 
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47* The aboYo-mentioned general meetings shall be 
eaUed ordinary meetings ; all other general meetings 
shall be called extraordinary. 

48* The directors may, whenever they think fit, 
ooDY^ie an extraordinary general meeting, and extra- 
ofdinary general meetings shall also be oonyened on 
suck requisition, or, in default, may be oonyened by 
such reqnisitionists as provided by the Companies Act, 
1900, section 13.^ If at any time there shall not be 
within the United Kingdom sufficient directors capable 
of acting to form a quorum, any director or any two 
members of the company may convene an extraordinary 
general meeting in the same manner' as nearly as 
possible as that in which meetings may be convened by 
the directors. 

> Ante p. 229. 
'Clause 42, infra. 

Proceedings at General Meetings. 

49' Seven days' notice at the least (exclusive of the 
day on which the notice is served or deemed to be 
served, but inclusive of the day for which notice is 
given) specifying the place, the day, and the hour of 
meeting and, in case of special business, the general 
nature of such business, shall be given in manner here- 
inafter mentioned,* or in such other manner, if any, as 
may be prescribed by the company in general meeting, 
to such persons ^ as are, under the regulations of the 
company, entitled to receive such notices from the 
company; but the non-receipt of such notice by any 
member shall not invalidate the proceedings at any 
general meeting. 

1 Clauses 110 to 113, post pp. 119, 120. 

2 Clause 116, post p. 120. 

50. AH business shall be deemed special that is 
transacted at an extraordinary ^ meeting, and all that is 
transacted at an ordinary '^ meeting, with the exception 

^ Clause 47, ante p. 106. 

2 Clauses 46, 47, ante pp. 105, 106. 
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of sanotioning a dividend's the consideration of the 
accounts/ baknce-sheets,^ and the ordinary » report of 
the directors and auditors, the election of directors^ 
and other officers in the place of those retiring by rota- 
tion, and the fixing of the remuneration of the auditors.*^ 

3 Clause 95, post p. 116. 

• Clause 106, post p. 118. 

• Clauses 107, 108, post p. 118. 

• Clauses 81 to 83, post p. 114. 
■'Companies Act, 1900, Sect. 22, post p. 221. 

51* No business shall be transacted at any general 
meeting unless a quorum of members is present at the 
time when the meeting proceeds to business ; save as 
herein otherwise provided, three members personally 
present shall be a quorum. 

52. If within half an hour from the time appointed 
for the meeting a quorum is not present, the meeting, if 
convened upon the requisition of members, shall be 
dissolved ; in any other case it shall stand adjourned 
to the same day in the next week, at the same time 
and place, and if at such adjourned meeting a quorum 
is not present within half an hour from the time ap- 
pointed for the meeting, the members present shall be 
a quorum. 

53. The chairman, if any, of the board of directors 
shall preside as chairman at every general meeting of 
the company. 

54* If there is no such chairman, or if at any meet- 
iDg he is not present within fifteen minntes after the 
time appointed for holding the meeting, or is unwilling 
to act as chairman, the members present shall choose 
some one of their number to be chairman.^ 

^Companies Act, 1862, Sect. 52, ante p. 24. 

55. The chairman may, with the consent of any 
meeting at which a quorum is present (and shall if so 
directed by the meeting), adjourn the meeting from 
time to time and from place to place, but no business 
shall be transacted at any adjourned meeting other 
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than the business left unfinished at the meeting from 
which the adjournment took place. When a meeting 
is adjourned for ten days or more notice of the ad- 
journed meeting shall be given as in the case of an 
original meeting. Save as aforesaid it shall not be 
necessary to give any notice of an adjournment, or of 
the business to be transacted at an adjourned meeting. 
56. At any general meeting a resolution put to the 
vote of the meeting shall be decided on a show of 
hands, ^ unless a poll is (before or on the declaration of 
the result of the show of hands) demanded in case the 
resolution be proposed as a special ^ or extraordinary » 
resolution by at least five members or in any other 
case by at least two members, and, unless a poll is so 
demanded, a declaration by the chairman that a resolu- 
tion has, on a show of hands, been carried, or carried 
unanimously, or by a particular majority, or lost, and 
an entry to that effect in the book * of proceedings of 
the company, shall be conclusive evidence '^ of the fact, 
without proof of the number or proportion of the votes 
recorded in favour of, or against, such resolution. 

1 See Clause 60, post p. 109. 
^ Companies Act, 1862, Sect. 51, (mte p. 23. 
^Companies Act, 1907, Sect. 45, post p. 284. 
* Required to be kept by Companies Act, 1862, Sect. 67, p. 29, 
and by Clause 75 (c),post p. 112. 

'^Compare Companies Act, 1862, Sect. 51, ante p. 28. 

57- If a poll is duly ^ demanded it shall be taken in 
such manner as the chairman directs, and the result of 
the poll shall be deemed to be the resolution of the 
meeting at which the poll was demanded. 

^ I.e,, as provided by preceding Clause. 

58. In the case of an equality of votes, whether on a 
show of hands, or on a poll, the chairman of the meet- 
ing at which the show of hands takes place, or at which 
the poll is demanded, shall be entitled to a second or 
casting vote. 

59. A poll demanded on the election of a chairman^ 
'>r on a question of adjournment, shall be taken forth- 
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with. A poll demanded on any other question shall 
be taken at such time as the chairman of the meeting 
directs. 

Votes of Members, 

60. On a show of hands every « member present in 
person shall have one vote. On a poll every member 
shall have one vote for each share of which he is the 
holder. 

61. In the case of joint holders the vote of the senior 
who tenders a vote, whether in person or by proxy, 
shall be accepted to the exclusion of the votes of the 
other joint holders ; and for this purpose seniority shall 
be determined by the order in which the names stand 
in the register! of members. 

^ Companies Act, 1862, Sect. 25, anis p. 11. 

62. A member of unsound mind, or in respect of 
whom an order has been made by any Court having 
jurisdiction in lunacy may vote, whether on a show of 
hands or on a poll, by his committee, curator bonis or 
other person in the nature of a committee or curator 
bonis appointed by such Court, and such committee, 
curator bonis or other person may, on a poll, vote by 
proxy. 

63. No member shall be entitled to vote at any 
general meeting unless all calls or other sums presently 
payable by him in respect of shares in the company 
have been paid. 

64. On a poll votes may be given either personally 
or by proxy. 

65. The instrument appointing a proxy shall be in 
writing under the hand of the appointor or of his at- 
torney duly authorised in writing, or, if the appointor is 
a corporation, either under the common seal, or under 
the hand of an ofl&cer or attorney so authorised. No 
person shall act as a proxy unless either he is entitled 
on his own behalf to be present and vote at the meeting 
at which he acts as proxy, or he is appointed to act at 
that meeting as proxy for a corporation. 
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66. The instrument appointing a proxy and the 
power of attorney or other authority, if any, under 
which it is signed or a notarially certified copy of such 
power or authority shall be deposited at the registered 
office of the company not less than forty-eight hours 
before the time for holding the meeting at which the 
person named in the instrument proposes to vote, and 
in default the instrument of proxy shall not be treated 
as valid. 

67. An instrument appointing a proxy may be in 
the following form, or in any other form which the 
directors shall approve : — 

Company, Limited. 
** I , of ^ ^^ County of 

being a member of the Company, 

Limited, hereby appoint of as 

my proxy to vote for me and on my behalf at the 
[ordinary or extraordinary, as the case may be] general 
meeting of the company to be held on the day 

of and at any adjournment thereol 

Signed^ this day of 

^ The corresponding form in the old Table A (Clause 51) was 
required to be witnessed. 

Directors,^ 

68. The number of the directors and the names of 
the first directors shall be determined in writing by a 
majority of the subscribers ^ of the memorandum of 
association. 

^ Defined in Companies Act, 1900, Sect. 30, ante p. 288. 
^ Companies Act, 1862, Sect. 6, ante p. 2. 

69. The remuneration of the directors shall from 
time to time be determined by the company in general 
meeting. 

70. The qualification of a director shall be the hold- 
ing of at least one share in the company, and it shall be 
his duty to comply with the provisions ^ of the Com- 
panies Act, 1900, section 3. 

^ Ante p. 217 ; amended as to penalty by Companies Act, 1907, 
Sect. 84, i?os^ p. 278. 
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Powers and Duties of Directors, 

71. The business of the company shall be managed 
by the directors, who may pay all expenses incurred 
in getting up and registering the company, and may 
exercise all such powers of the company as are not, by 
the Companies Acts, 1862 to 1900,^ or any statutory 
modification thereof for the time being in force, or by 
these articles, required to be exercised by the company 
in general meeting, subject nevertheless to any regula- 
tion of these articles, to the provisions of the said Acts, 
and to such regulations, being not inconsistent with 
the aforesaid regulations or provisions, as may be pre- 
scribed by the company in general meeting ; but no 
regulations made by the company in general meeting 
shall invalidate any prior act of the directors which 
would have been valid if such regulation had not been 
made.2 

^ Companies Act, 1900, Sect. 21, post p. 284 (appointment of 
auditors) ; Sect. 22, post p. 235 (remuneration of auditors) ; Com- 
panies Act, 1907, Sect. 19, post p. 270 (reports of auditors) ; 
Companies Act, 1862, Sect. 50, p. 22 (alteration of company's 
regulations). 

^ See Companies Act, 1862, 8ect'. 67, ante p. 29. 

72. The directors may from time to time appoint one 
or more of their body to the ofBce of managing director 
or manager for such term, and at such remuneration 
(whether by way of salary, or commission, or partici- 
pation in profits, or partly in one way, and partly in 
another), as they may think fit, and a director so ap- 
pointed shall not, while holding such ofl&ce, be subject 
to retirement by rotation, or taken into account in de- 
termining the rotation of retirement of directors ; but 
his appointment shall be subject to determination ipso 
facto if he shall cease from any cause to be a director, 
or if the company in general meeting shall resolve that 
his tenure of the ofl&ce of managing director or manager 
be determined. 

73. The amount for the time being remaining un- 
discharged of moneys borrowed or raised by the directors 
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for the purposes of the company (otherwise than by 
the issue of share capital) shall not at any time exceed 
the issued capital of the company without the sanction 
of the company in general meeting. 

74. The directors shall duly comply with the pro- 
visions of the Companies Acts, 1862 to 1900, or any 
statutory modification thereof for the time, being in 
force, and in particular the provisions in regard to the 
registration 1 of mortgages and charges affecting the 
property of, or created by, the company, and to keep- 
ing 2 a register of the directors, and in regard to sending ^ 
to the Begistrar of Joint Stock Companies an annual 
list of members, and a summary of particulars relating 
thereto, and notice of any consolidation * or increase ^ 
of capital^ or conversion* of shares into stock, and 
copies ^ of special resolutions, and a copy ^ of the register 
of directors, and notifications ^ of any changes therein. 

^ Companies Act, 1862, Sect. 43, ante p. 20 ; Companies Act, 
1907, Sect. 10 and 12, post pp. 260 et seq. ; Companies Act, 1900, 
Sect. 18, post p. 233. 

^ Companies Act, 1862, Sect. 45, ante p. 21. 

^Companies Act, 1862, Sect. 26, ante^, 12; Companies Act, 
1900, Sect. 19, ante p. 234. 

^ Companies Act, 1862, Sect. 28, ante p. 13 ; Cempanies Act, 
1907, Sect. 39, post p. 282. 

^ Companies Act, 1862, Sect. 84, ante p. 16. 

* Companies Act, 1862, Sect. 63, ante p. 24 ; Companies Act, 
1907, Sect. 46, post p. 284. 

75. The directors ^ shall cause minutes to be made in 
books provided for the purpose — 

{a) of all appointments of officers made by the 

directors ; 
(Jb) of the names of the directors present at each 
meeting of the directors and of any commit- 
tee of the directors ; 
(c) of all resolutions and proceedings at all meet- 
ings of the company, and of the directors, 
and of committees of directors, 
and every director present at any meeting of 
directors or committee of directors shall sign his 
name in a book to be kept for that purpose. 
^ Compare Companies Acts, 1862, Sect. 67, ante p. 29. 
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The Seal 

76 The seal ^ of the oompany shall not be affixed to 
any instrument except by the authority of a resolution 
of the board of directors, and in the presence of at least 
two directors, and of the secretary or such other person 
as the directors may appoint for the purpose ; and 
those two directors and secretary or other person as 
aforesaid shall sign every instrument to which the seal 
of the company is so affixed in their presence. 

1 Companies Act, 1862, Sect. 18, ante p. 8. 

Disqualifications of Directors. 

77. The office of director shall be vacated : — 

If he ceases to be a director by virtue of the Com- 
panies Act, 1900, section 3.^ 
If he holds any other office of profit under the 
company except that of managing director 
or manager. 
If he becomes bankrupt. 

If he is found lunatic or becomes of unsound mind. 

If he is concerned or participates in the profits of 

any contract with the company. 

But the above rules shall be subject to the following 

exceptions: — That no director shall vacate his office 

by reason of his being a member of any company which 

has entered into contracts with or done any work for 

the company of which he is director : nevertheless, he 

shall not vote in respect of such contract or work : and 

if he does so vote his vote shall not be counted. 

^ Ante p. 217 ; as amended by Companies Act, 1907, Sect. 84, 
;po8t p. 278. 

Botation of Directors, 

78. At the first ordinary ^ meeting of the company 
the whole of the directors shall retire from office, and 
at the ordinary meeting in every subsequent year one- 
third of the directors for the time being, or if their 
number is not three or a multiple of three, then the 
number nearest to one-third, shall retire from office. 

^ Clauses 46 and 47, ante pp. 105, 106. 

8 
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79. The directors to retire in every year shall be 
those who have been longest in office since their last 
election, but as between persons who became directors 
on the same day those to retire shall (unless they 
otherwise agree among themselves) be determined by 
lot. 

80. A retiring director shall be eligible for re-elec- 
tion. 

81* The company at the general meeting at which 
a director retires in manner aforesaid may fill up the 
vacated office by electing a person thereto. 

82. If S't any meeting at which an election of direc- 
tors ought to take place the places of the vacating 
directors are not filled up, the meeting shall stand ad- 
journed till the same day in the next week at the same 
time and place, and if at such adjourned meeting the 
places of the vacating directors are not filled up, the 
vacating directors, or such of them as have not had 
their places filled up, shall be deemed to have been re- 
elected at such adjourned meeting. 

83. The company may from time to time in general ^ 
meeting increase or reduce the number of directors, and 
may also determine in what rotation such increased or 
reduced number is to go out of office. 

^ Clause 46, ante p. 105. 

84» Any casual vacancy occurring in the board of 
directors may be filled up by the directors, but the 
person so chosen shall be subject to retirement at the 
same time as if he had become a director on the day on 
which the director in whose place he is appointed was 
last elected a director. 

85. The directors shall have power at any time, and 
from time to time, to appoint a person as an additional 
director who shall retire from office at the next follow- 
ing ordinary 1 general meeting, but shall be eligible for 
election by the company at that meeting as an addi- 
tional director. 

1 Clauses 46, 47, an<e pp. 106, 106. 
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86- The company may by extraordinary ^ resolution 
remove any director before the expiration of his period 
of office, and may by an ordinary resolution appoint 
another person in his stead ; the person so appointed 
shall be subject to retirement at the same time as if he 
had become a director on the day on which the direc- 
tor in whose place he is appointed was last elected a 
director. 

^ Oompanies Act, 1907, Sect. 45, post p. 284. 

Proceedings of Directors. 

87- The directors may meet together for the despatch 
of business, adjourn and otherwise regulate their meet- 
ings as they think fit. Questions arising at any meet- 
ing shall be decided by a majority of votes. In case of 
an equality of votes the chairman shall have a second 
or casting vote. A director may and the secretary on 
the requisition of a director shall at any time summon a 
meeting of the directors. 

88. The quorum necessary for the transaction of the 
business of the directors may be fixed by the directors, 
and unless so fixed shall (when the number of directors 
exceeds three) be three. 

89* The continuing directors may act notwithstand- 
ing any vacancy in their body, but, if and so long as 
their number is reduced below the number fixed by 
or pursuant to the regulations of the company as the 
necessary quorum of directors, the continuing directors 
may act for the purpose of increasing the number of 
directors to that number, or of summoning a general 
meeting of the company, but for no other purpose. 

90* The directors may elect a chairman of their 
meetings and determine the period for which he is to 
hold office ; but if no such chairman is elected, or if at 
any meeting the chairman is not present within five 
minutes after the time appointed for holding the same, 
the directors present may choose one of their number 
to be chairman of the meeting. 

9L The directors may delegate any of their powers 
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to committees consisting of such member or members 
of their body as they think fit ; any committee so formed 
shall in the exercise of the powers so delegated conform 
to any regulations that may be imposed on them by the 
directors. 

92. A committee may elect a chairman of their meet- 
ings : if no such chairman is elected^ or if at any meeting 
the chairman is not present within five minutes after 
the time appointed for holding the same, the members 
present may choose one of their number to be chairman 
of the meeting. 

93> A committee may meet and adjourn as they 
think proper. Questions arising at any meeting shall 
be determined by a majority of votes of the members 
present, and in case of an equality of votes the chairman 
shall have a second or casting vote. 

94- All acts done by any meeting of the directors 
or of a committee of directors, or by any person acting 
as a director shall, notwithstanding that it be afterwards 
discovered that there was some defect in the appoint- 
ment of any such directors or persons acting as afore- 
said, or that they or any of them were disqualified, be 
as valid as if every such person had been duly appointed 
and was qualified to be a director.^ 

^ Compare Companies Act, 1862, Sect, 67, ante p. 29. 

Dividends and Beserve, 

95. The company in general ^ meeting may declare 
dividends, but no dividend shall exceed the amount 
recommended by the directors. 

^ Clauses 46, ante p. 105, and 58, ante p. 108. 

96. The directors may from time to time pay to the 
members such interim dividends as appear to the direc- 
tors to be justified by the profits of the company. 

97. No dividend shall be paid otherwise than out 
of profits. 

98. Subject to the rights of persons, if any, entitled 
to shares with special rights as to dividends, all divi- 
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dends shall be declared and paid according to the 
amounts paid on the shares, but if and so long as 
nothing is paid up on any of the shares in the com- 
pany dividends may be declared and paid according to 
the amounts of the shares. No amount paid on a 
share in advance of calls shall, while carrying interest, 
be treated for the purposes of this article as paid on the 
share. 

99. The directors may, before recommending any 
dividend, set aside out of the profits of the company 
such sums as they think proper as a reserve or reserves 
which shall, at the discretion of the directors, be applic- 
able for meeting contingencies, or for equalising divi- 
dends, or for any other purpose to which the profits of 
the company may be properly applied, and pending 
such application may, at the like discretion, either be 
employed in the business of the company or be in- 
vested in such investments (other than shares of the 
company) as the directors may from time to time think fit. 

100- If several persons are registered as joint 
holders of any share any one of them may give efifectual 
receipts for any dividend payable on the share. 

101. Notice of any dividend that may have been de- 
clared shall be given in manner ^ hereinafter mentioned 
to the persons entitled to share therein. 

1 Clause 110, post p. 119. 

102. No dividend shall bear interest against the 
company. 

Accounts. 

103*^ The directors shall cause true accounts to be 
kept : — 

Of the sums of money received and expended 
by the company and the matter in respect of which 
such receipt and expenditure takes place ; and 
Of the assets and liabilities of the company. 

1 See also Companies Act, 1907, Sect. 9 (7), post p. 269, where 
a Company is authorised to pay interest out o! Capital. 

104* The books of account shall be kept at the re- 
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gistered office * of the company, or at such other place 
or places as the directors think fit, and shall always be 
open to the inspection of the directors. 
lOompanies Act, 1862, Sects. 39, 40, ante p. 18. 

105> The directors shall from time to time determine 
whether and to what extent and at what times and 
places and under what conditions or regulations the 
accounts and books of the company or any of them 
shall be open to the inspection of members not being 
directors, and no member (not being a director) shall 
have any right of inspecting any account or book or 
document of the company except as conferred by 
statute * or authorised by the directors or by the com- 
pany in general meeting. 

1 E.g., as to the auditor's report. Companies Act, 1907, Sect. 
19 (3), post p. 270, and Sect. 23 (1), p. 273 ; and where an order 
for winding up has been made, Companies Act, 1862, Sect. 156, 
ante -p. 64. 

106. Once at least in every year the directors shall 
lay before the company in general^ meeting a profit 
and loss account for the period since the preceding 
account or (in the case of the first account) since the 
incorporation of the company, made up to a date not 
more than six months before such meeting. 

^ Clauses 46, ante p. 105, and 50, ante p. 106. 

107- A balance sheet shall be made out in every 
year and laid before the company in general ^ meeting 
made up to a date not more than six months before 
such meeting. The balance sheet shall be accompanied 
by a report of the directors ^ as to the state of the com- 
pany's affairs, and the amount which they recommend 
to be paid by way of dividend, and the amount, if any, 
which they propose to carry to a reserve fund. 

^ Clauses 46, ante p. 105, and 50, ante p. 106. 
^And of the auditors. Companies Act, 1907, Sect. 19 (2) , post 
p. 270. 

108. A copy of such balance sheet and report shall, 
seven days previously to the meeting, be sent to the 
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persons ^ entitled to receive notices of general meetings 
in the manner in which notices are to be given 2 here- 
under. 



1 Clause 114, post p. 120. 
^Clause 110, infra. 



Audit, 



109- Auditors shall be appointed and their duties 
regulated in accordance with tiie Companies Act, 1900, 
sections ^ 21, 22, and 23,^ or any statutory modification 
thereof for the time being in force. 

1 Post pp. 234, 236. 

3 For Sect. 23 there is now sabstituted Sect. 19 of the Com- 
panies Act, 1907, post p. 270. 

Notices.^ 

110. A notice may be given by the company to any 
member 2 either personally, or by sending it through the 
post in a prepaid letter addressed to such member at 
his registered address, or (if he has no registered address 
in the United Kingdom) at the address, if any, within 
the United Eangdom supplied by him to the company 
for the giving of notices to him. 

^ Compare Companies Act, 1862, Sects. 62 to 64, ante p. 27. 
3 See Companies Acts, 1862, Sect. 23, p. 10. 

111. If a member has no registered address in the 
United Kingdom and has not supplied to the company 
an address within the United Ein^om for the givi£g of 
notices to him, a notice addressed to him, and adver- 
tised in a newspaper circulating in the neighbourhood 
of the registered office ^ of the company, shall be deemed 
to be duly given to him on the day on which the adver- 
tisement appears. 

^ Companies Act, 1862, Sect. 39, ante p. 18. 

112. A notice may be given by the company to the 
joint holders of a share by giving the notice to the joint 
holder named first in the register in respect of the 
ehare, 
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113. A notice may be given by the company to the 
persons entitled to a share in consequence of the death 
or bankruptcy of a member by sending it through the 
post in a prepaid letter addressed to them by name, or 
by the title of representatives of the deceased, or trustee 
of the bankrupt, or by any like description, at the ad- 
dress, if any, in the United Kingdom supplied for the 
purpose by the persons claiming to be so entitled, or 
(until such an address has been so supplied) by giving 
the notice in any manner in which the same might 
have been given if the death or bankruptcy had not 
occurred. 

114. Notice of every general ^ meeting shall be given 
in some manner hereinbefore ^ authorised to (a) every 
member of the company (including bearers of share 
warrants) except those members who (having no regis- 
tered address within the United Kingdom) have not 
supplied to the company an address within the United 
Kingdom for the giving of notices to them, and also to 
(6) every person entitled to a share in consequence of 
the death or bankruptcy of a member, who, but for his 
death or bankruptcy, would be entitled to receive notice 
of the meeting. No other persons shall be entitled to 
receive notices of general meetings. 

^ Clause 46, ante p. 105. 
3 Clause 110, cmte p. 119. 

115. Any notice, if given by post, shall be deemed 
to have been served at the time when the letter con- 
taining the same is put into the Post Office, and in 
proving the giving of the notice it shall be sufficient to 
prove that the letter containing the notice was properly 
addressed and put into the Post Office. 



TABLE B.i 



Table of Fees to be paid to the Eegibtbab of Joint Stock 
Companies by a Gompany having a Capital divided into 
Shares. 



For Begistration of a Company whose nominal Capital 
does not exceed £2,000, a Fee of - 

For Begistration of a Company whose nominal Capital 
exceeds £2,000, the above Fee of £2, with the 
following additional Fees, regulated according to 
the Amount of nominal Capital; (that is to 



say,) 



£ 8, d. 



10 



-060 



For every £1,000 of nominal Capital, or 
Part of £1,000, after the first £2,000, 

up to £6,000 

For every £1,000 of nominal Capital, 

or Part of £1,000, after the first 

£6,000, up to £100,000 - 

For every £1,000 of nominal Capital, 

or Part of £1,000, after the first 

£100,000 10 

For Begistration of any Increase of Capital made after 
the First Begistration of the Company, the same 
Fees per £1,000, or Part of a £1,000, as would have 
been payable if such increased Capital had formed 
Part of the original Capital at the Time of Begis- 
tration. 
Provided that no Company shall be liable to pay in re- 
spect of nominal Capital, on Begistration or after- 
wards, any greater Amount of Fees than £60, 
taking into account in the Case of Fees payable on 
an Increetse of Capital after Begistration the Fees 
paid on Begistration. 
For Begistration of any existing Company, except such 
Companies as are by this Act exempted from pay- 
ment of Fees in respect of Begistration under this 
Act, the same Fee as is charged for Begistering a 
new Company. 

^ Sect. 17, ante p. 8, and Sect. 71, cmte p. 81. 
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For Begistering any Document hereby required or 
authorized to be registered, other than the Memo- 
randum of Association 050 

For making a Eecord of any Fact hereby authorized 
or required to be recorded by the Registrar of 
Companies, a Fee of 050 



TABLE 0.1 

Tablb of Fees to be paid to the Eegistrab of Joint Stock 
Companies by a Company not having a Capital divided 
into Shares. 

For Registration of a Company whose number of Mem- £ s, d, 
bers, as stated in the Articles of Association, does 
not exceed 20 200 

For Registration of a Company whose Number of 
Members, as stated in the Articles of Association, 
exceeds 20, but does not exceed 100 - - - 5 

For Registration of a Company whose Number of 
Members, as stated in the Articles of Association, 
exceeds 100, but is not stated to be unlimited, the 
above Fee of £5, with an additional 5s. for every 
50 Members or less Number than 50 Members 
after the first 100. 

For Registration of a Company in which the Number 
of Members is stated in the Articles of Association 
to be unlimited, a Fee of 20 

For Registration of any Increase on the Number of 
Members made after the Registration of the Com- 
pany in respect of every 50 Members, or less than 
50 Members, of such Increase - - - - 5 

Provided that no One Company shall be liable to pay 
on the whole a greater Fee than £20 in respect of 
its Number of Members, taking into account the 
Fee paid on the First Registration of the Com- 
pany. 

For Registration of any existing Company, except such 
Companies as are by this Act exempted from Pay- 
ment of Fees in respect of Registration under this 
Act, the same Fee as is charged for registering a 
new Company. 

For registering any Document hereby required or autho- 
rized to be registered, other than the Memorandum 
of Association 050 

4 

^ Sect. 17, ante p. 8, and Sect. 71 cmte p. 81, 
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For making a Becord of any Fact hereby authorized 
or required to be recorded by the Begistrar of 
Companies, a Fee of 050 



FOEMD.i 

FoBM OF Statemextt referred to in Part III. of the Act. 

* The Capital of the Company is , divided into 

Shares of each. 

The Number of Shares issued is 

Calls to the Amount of Pounds per Share have been 

made, under which the Sum of Pounds has been received. 

The Liabilities of the Company on the First Day of January 
(or July) were, — 
Debts owing to sundry Persons by the Company. 
On Judgment, £ 
On Specialty, £ 
On Notes or Bills, £ 
On Simple Contracts, £ 
On estimated Liabilities, £ 
The Assets of the Company on that Day were — 
Government Securities [stating theni] 
Bills of Exchange and Promissory Notes, £ 
Cash at the Bankers, £ 
Other Securities, £ 

*If the Company has no Capital divided into Shares the 
Portion of the Statement relating to Capital and Shares must 
be omitted, 

^ Sect. 44, ante p. 20. 



SECOND SCHEDULE.! 
FORM A. 

Memorandum of Association of a Gompany limited by Shares. 

lat. The Name of the Gompany is *'The Eastern Steam 
Packet Gompany, Limited." 

2d. The Registered Office of the Gompany will be situate in 
England. 

3d. The Objects for which the Gompany is established are, 
"the Gonveyance of Passengers and Goods in Ships or Boats 
*' between such Places as the Gompany may from Time to Time 
** determine, and the doing all such other Things as are 
"incidental or conducive to the Attainment of the above 
"Object." 

4th. The Liability of the Members is limited. 
6th. The Capital of the Gompany is Two hundred thousand 
Pounds divided into One thousand Shares of Two hundred 
Pounds each. 

Wb, the several Persons whose Names and Addresses are sub- 
scribed, are desirous of being formed into a Gompany in 
pursuance of this Memorandum of Association, and we 
respectively agree to take the Number of Shares in the 
Gapital of the Gompany set opposite our respective 
Names. 



o 

Names, Addresses, and Description of Subscribers. 


Number of 
Shares taken 

by each 
Subscriber. 


" 1. John Jones of in the Gounty of Merchant 

" 2. John Smith of in the Gounty of 

" 8. Thomas Green of in the Gounty of 

" 4. John Thompson of in the County of 

" 6. Galeb White of in the Gounty of 

" 6. Andrew Brown of in the Gounty of 

" 7. Gsesar White of in the Gounty of 

Total Shares taken ... 


200 
26 
30 
40 
16 
5 
10 

326 



Dated the 2fid Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 13 Hute Street, Glerkenwell, Middlesex. 

^ Sect 71, cunte p. 81. 
^ Sect. 8, amie p. 8. 
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FOEM B. 

Memorandum and Articles of Association of a Gompany 
limited by Guarantee, and not having a Capital divided 
into Shares. 

Memarandwrn of Association,^ 

1st. The Name of the Company is, **The Mutual London 
Marine Association, Limited." 

2d. The Begistered Office of the Company will be situate in 
England. 

8d. The Objects for which the Company is established are, 
'* the mutual Insurance of Ships belonging to Members of the 
'* Company, and the doing all such other Things as are incidental 
" or conducive to the Attainment of the above Objects." 

4th. Every Member of the Company undertakes to contribute 
to the Assets of the Company in the event of the same being 
wound up during the Time that he is a Member, or within One 
Year afterwards, for Payment of the Debts and Liabilities of the 
Company contracted before the Time at which he ceases to be a 
Member, and the Costs, Charges, and Expenses of winding up 
the same, and for the Adjustment of the Bights of the Contribu- 
tories amongst themselves, such Amount as may be required not 
exceeding Ten Pounds. 

We, the several Persons whose Names and Addresses are sub- 
scribed, are desirous of being formed into a Company, in 
pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers. 



**1. John Jones of in the County of Merchant. 

" 2. John Smith of in the County of 

»* 3. Thomas Green of in the County of 

*• 4. John Thompson of in the County of 

**6. Caleb White of in the County of 

" 6. Andrew Brown of in the County of 

'* 7. Csesar White of «n the County of 

Dated the 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 13 Hute Street, Clerkenwell, Middlesex. 



^ Sect. 9, ante p. 4. 
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Abticles of Association^ to aecompany preceding Memo- 

BANDUM of Association. 

(1.) The Company, for the Purpose of Begistration, is declared to 

consist of Five hundred Members. 
(2.) The Directors herein-after mentioned may, whenever the 

Business of the Association requires it, register an Increase 

of Members. 

Definition of Members, 

(3.) Every Person shall be deemed to have agreed to become a 
Member of the Company who insures any Ship or Share 
in a Ship in pursuance of the Begulations herein-after 
contained. 

General Meetmgs. 

(4.) The First General Meeting shall be held at such Time, not 
being more than Three Months after the Incorporation of 
the Company, and at such Place, as the Directors may 
determine. 

(5.) Subsequent General Meetings shall be held at such Time and 
Place as may be prescribed by the Company in General 
Meeting; and if no other Time or Place is prescribed, 
a General Meeting shall be held on the First Monday in 
February in every Year, at such Place as may be deter- 
mined by the Directors. 

(6.) The above-mentioned General Meetings shall be called 
Ordinary Meetings ; all other General Meetings shaJl be 
called Extraordinary. 

(7.) The Directors may, whenever they think fit, and they shall, 
upon a Eequisition made in Writing by any Five or more 
Members, convene an Extraordinary General Meeting. 

(8.) Any Bequisition made by the Members shall express the 
Object of the Meeting proposed to be caUed and shall be 
left at the Begistered Office of the Company. 

(9.) Upon the Beceipt of such Bequisition the Directors shall 
forthwith proceed to convene a General Meeting : If they 
do not proceed to convene the same within Twenty-one 
Days from the Date of the Bequisition, the Bequisi- 
tionists, or any other Five Members, may themselves 
convene a Meeting. • 

Proceedings at General Meetings. 

(10.) Seven Days' Notice at the least, specifying the Place, the 
Day, and the Hour of Meeting, and in case of special 
Business the general Nature of such Business, shall be 

^Sect. 14, ante p. 6. 
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given to the Members in Manner herein-after mentioned, 
or in such other Manner, if any, as may be prescribed by 
the Company in General Meeting ; but the Non-receipt of 
such Notice by any Member shall not invalidate the Pro- 
ceedings at any General Meeting. 

(11.) All Business shall be deemed special that is transacted at 
an Extraordinary Meeting, and all that is transacted at an 
Ordinary Meeting, with the Exception of the Consideration 
of the Accounts, Balance Sheets, and the ordinary Eeport 
of the Directors. 

(12.) No Business shall be transacted at any Meeting except the 
Declaration of a Dividend, unless a Quorum of Members 
is present at the Commencement of such Business ; and 
such Quorum shall be ascertained as follows ; that is to 
say, if the Members of the Company at the Time of the 
Meeting do not exceed Ten in' Number, the Quorum shall 
be Five; if they exceed Ten there shall be added to the 
above Quorum One for every Five additional Members up 
to Fifty, and One for every Ten additional Members after 
Fifty, with this Limitation, that no Quorum shall in any 
Case exceed Thirty. 

(13.) If within One Hour from the Time appointed for the Meet- 
ing a Quorum of Members is not present, the Meeting, if 
convened upon the Bequisition of the Members, shckll be 
dissolved : In any other Case it shckll stand adjourned to 
the same Day in the following Week at the sajne Time 
and Place ; and if at such adjourned Meeting a Quorum 
of Members is not present, it shall be adjourned sine die, 

(14.) The Chairman (if any) of the Directors shall preside as 
Chairman at every General Meeting of the Company. 

(15.) If there is no such Chairman, or if at any Meeting he is 
not present at the Time of holding the same, the Mem- 
bers present shall choose some One of their Number to be 
Chairman of such Meeting. 

(16.) The Chairman may, with the Consent of the Meeting, ad- 
journ any Meeting from Time to Time and from Place to 
Place, but no Business shall be transacted at any ad- 
journed Meeting other than the Business left unfinished 
at the Meeting from which the Adjournment took place. 

(17.) At any General Meeting! unless a Poll is demanded by at 
least Five Members, a Declaration by the Chairman that 
a Besolution has been carried, and an Entry to that Effect 
in the Book of Proceedings of the Company, shall be suffi- 
cient Evidence of the Fact, without Proof of the Number 
or Proportion of the Votes recorded in favour of or against 
such Resolution. 

(18.) If a Poll is demanded in manner aforesaid, the same shall 
be taken in such Manner as the Chairman direots, and 
the Besult of such Poll shall be deemed to be the Besolu- 
tion of the Company in General Meeting. 
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& 



Votes of Members. 

Every Member shall have One Vote and no more. 
If any Member is a Lunatic or Idiot he may vote by his 
Committee Curator bonis, or other legal Curator. 
(21.) No Member shall be entitled to vote at any Meeting unless 
all Monies due from him to the Company have been paid. 
(22.) Votes may be given either personally or by Proxies: A 
Proxy shall be appointed in Writing under jbhe Hand of 
the Appointor, or if such Appointor is a Corporation, under 
its Common Seal. 
(23.) No Person shall be appointed a Proxy who is not a Member, 
and the Instrument appointing him shall be deposited at 
the Registered Office of the Company not less than Forty- 
eight Hours before the Time of holding the Meeting at 
which he proposes to vote. 
(24.) Any Instrument appointing a Proxy shall be in the follow- 
ing Form : — 

Company Limited. 
, of , in the Comity 

of , being a Member of the 

Company Limited, hereby appoint , 

of , as my Proxy, to vote for me and on 

my behalf at the [Ordinary or Extraordinary, as the case 
may be] General Meeting of the Company to be held on the 
Day of , and at any Adjournment 

thereof to be held on the Day of 

next [or at any Meeting of the Company that may be 
held in the Year ]. 

As witness my Hand, this Day of 

Signed by the said in the Presence of 

Directors. 

(26.) The Number of the Directors, and the Names of the First 
Directors shall be determined by the Subscribers of the 
Memorandum of Association. 

(26.) Until Directors are appointed the Subscribers of the Memor- 
andum of Association shall for all the Purposes of this Act 
be deemed to be Directors. 

Powers of Directors. 

(27.) The Business of the Company shall be managed by the 
Directors, who may exercise all such Powers of the Com- 
pany as are not hereby required to be exercised by the 
Company in General Meeting; but no Regulation made 
by the Company in General Meeting shall invalidate any 
prior Act of the Directors which would have been valid if 
such Regulation had not been made. 
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Election of Directors, 

(28.) The Directors shall be elected annually by the Company in 
General Meeting. 

Business of Company, 

[Here insert Rules as to Mode in which BiLsiness of Insurance is to 

be conducted.] 

Accounts, 

(29.) The Accounts of the Company shall be audited by a Com- 
mittee of Five Members, to be called the Audit Committee. 

(30.) The First Audit Committee shall be nominated by the 
Directors out of the Body of Members. 

(81.) Subsequent Audit Committee shall be nominated by the 
Members at the Ordinary General Meeting in each year. 

(82.) The Audit Committee shall be supplied with a Copy of the 
Balance Sheet, and it shall be their Duty to examine the 
same with the Accounts and Vouchers relating thereto. 

(83.) The Audit Committee shall have a List delivered to them 
of all Books kept by the Company, and they shall at ckll 
reasonable Times have access to the Books and Accounts 
of the Company : They may, at the expense of the Com- 
pany, employ Accountants or other Persons to assist them 
in investigating such Accounts, and they may in relation 
to such Accounts examine the Directors or any other Officer 
of the Company. 

(84.) The Audit Committee shall make a Keport to the Members 
upon the Balance Sheet and Accounts, and in every such 
Beport they shall state whether in their Opinion the 
Bcklance Sheet is a full and fair Balance Sheet, containing 
the Particulars required by these Begulations of the Com- 
pany, and properly drawn up, so as to exhibit a true and 
correct View of the State of the Company's Affairs, and in 
case they have called for Explanation or Information from 
the Directors, whether such Explanations or Information 
have been given by the Directors, and whether they have 
been satisfactory, and such Eeport shall be read together 
with the Eeport of the Directors at the Ordinary Meeting. 

Notices, 

(35.) A Notice may be served by the Company upon any Member 
either personally, or by sending it through the Post in a 
prepaid Letter addressed to such Member at his registered 
Place of Abode. 

(36.) Any Notice, if served by Post, shall be deemed to have been 
served at the Time when the Letter containing the same 

9 
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would be delivered in the ordinary Course of the Post ; and 
in proving such Service it shall be sufficient to prove that 
the Letter containing the Notice was properly addressed, 
and put into the Post Office. 

Winding wp, 

(37.) The Company shall be wound up voluntarily whenever an 
Extraordinary Eesolution,^ as defined by the Companies 
Act, 1862, is passed requiring the Company to be wound up 
voluntarily. 

^ Sect. 129, ante p. 54. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of in the County of Merchant. 

** 2. John Smith of in the County of 

** 3. Thomas Green of in the County of 

" 4. John Thompson of in the County of 

" 6. Caleb White of in the County of 

*» 6. Andrew Brown of in the County of 

*• 7. Csesar White of in the County of 

Dated the 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 13 Bute Street, Clerkenwell, Middlesex. 



FOEM C. 

Memobandum and Abticles of Association of a Company limited 
by Guarantee,^ and having a Capital divided into Shares. 

Memorandv/m of Association, 

1st. The Name of the Company is "The Highland Hotel 
** Company, Limited." 

2d. The Registered Office of the Company will be situate in 
Scotland. 

3d. The Objects for which the Company is established are 
'*the facilitating travelling in the Highlands of Scotland, by 
** providing Hotels and Conveyances by Sea and by Land for the 
"Accommodation of Travellers, and the doing all such other 
" Things as are incidental or conducive to the Attainment of 
"the above Object." 

^ Sect. 9, ante p. 4, and see now the Companies Act, 1900, 
Sect. 27, jpost p. 237. 
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4th. Every Member of the Company undertakes to contribute 
to the Assets of the Company in the event of the same being 
wound up during the Time that he is a Member, or within One 
Year afterwards, for Payment of the Debts and Liabilities of 
the Company, contracted before the Time at which he ceases 
to be a Member, and the Costs, Charges, and Expenses of wind- 
ing up the same and for the Adjustment of the Bights of the 
Contributories amongst themselves, such Amount as may be 
required, not exceeding Twenty Pounds. 

Wb, the several Persons whose Names and Addresses are sub- 
scribed, are desirous of being formed into a Company, in 
pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers. 



"1. John Jones of in the County of Merchant. 

** 2. John Smith of in the County of 

" 3. Thomfits Green of in the County of 

" 4. John Thompson of in the County of 

" 6. Caleb White of in the County of 

*• 6. Andrew Brovm of in the County of 

" 7. Caesar White of in the County of 

Dated the 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B„ No. 13 Hute Street, Clerkenwell, Middlesex. 



Articles of Association^ to accompany preceding Memorandum 

of Associatim, 

1. The Capital of the Company shall consist of Five hundred 
thousand Pounds, divided into Five thousand Shares of One 
hundred Pounds each. 

2. The Directors may, with the Sanction of the Company in 
General Meeting, reduce the Amount of Shares. 

3. The Directors may, vnth the Sanction of the Company in 
General Meeting, cancel any Shares belonging to the Company. 

4. All the Articles of Table A. shall be deemed to be incorpo- 
rated with these Articles, and to apply to the Company. 

We, the several Persons whose Names and Addresses are sub- 
scribed, agree to take the Number of Shares in the Capital 
of the Company set opposite our respective Names. 

1 Sect. 14, ante p. 6. 



i 
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Number of 


Namefi, Addresses, and Description of Subscriber. 


Share8 taken 

by each 
Subscriber. 


** 1. John Jones of 
"2. John Smith of 
" 8. Thomas Green of 
" 4. John Thompson of 
"5. Caleb White of 
" 6. Andrew Brown of 
" 7. CflBsar White of 


in the County of 
in the Gounfy of 
in the County of 
in the County of 
in the County of 

in the County of 
in the County of 


200 
25 
30 
40 
15 
6 
10 


Total Shares taken ... 


325 



Dated the 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 13 Hute Street, Clerkenwell, Middlesex. 



FOEM D. 

Mbmobandum and Abticles of Association of an unlimited 
Company having a Capital divided into Shares. 

Memorcmdum of Association,^ 

1st. The Name of the Company is ** The Patent Stereotype 
** Company." 

2d. The Begistered Office of the Company will be situate in 
England. 

3d. The Objects for which the Company is established are 
**the working of a Patent Method of founding and casting 
** Stereotype Plates, of which Method John Smith of London, is 
" the sole Patentee." 

Wb, the several Persons whose Names are subscribed, are de- 
sirous of being formed into a Company, in pursuance of this 
Memorandum of Association. 

Names, Addresses, and Description of Subscribers. 



" 1. John Jones of 
"2. John Smith of 
" 3. Thomas Green of 
*' 4. John Thompson of 
" 6. Caleb White of 
** 6. Andrew Brown of 



in the County of 
in the County of 
in the County of 
in the County of 
in the County of 

in the County of 
in the County of 



Merchant. 



" 7. Abel Brown of 
Dated 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 20 Bond Street, Middlesex. 

^ Sect. 10, ante p. 4. 
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Articles of Association^ to accompany the preceding Memorandum 

of AssociaUan. 

Capital of the Company. 

The Capital of the Company is Two thousand Pounds, divided 
into Twenty Shares of One hundred Pounds each. 

Application of Table A. 

All the Articles of Table A. shall be deemed to be incorporated 
with these Articles, and to apply to the Company. 
Wb, the several Persons whose Names and Addresses are sub- 
scribed, agree to take the Number of Shares in the Capital 
of the Company set opposite our respective Names. 



Names, Addresses, and DescripUon of Subscribers. 



Number of 
Shares taken 

by 
Subscribers. 



« 

It 
(i 
i« 



1. John Jones of in the County of Merchant 

2. John Smith of in the County of 
8. Thomas Green of in the County of 
4. John Thompson of in the County of 
6. Caleb White of in the County of 

6. Andrew Brown of injbhe County of 

7. Abel Brown of in the County of 

Total Shares taken 



1 
6 
2 
2 
8 

1 



18 



Dated the 22d Day of November, 1861. 
Witness to the above Signatures, 
A.B., No. 20 Bond Street, Middlesex. 

^ Sect. 14, ante p. 6. 



No. of \ 
Certificate/ 



[Form No. 7A.] 
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FOEM B* 

as altered by the Board of Trade, bv Notices in the 
London Gazette, pursuant to s. 71 of the Companies' 
Act, 1862, and s. 19 of the Companies' Act, 1900. 



A 5/. 

Companies' 

Registration 

Fee Stamp 

must be 

inwretsed 

here. 



Samiiiary of Capital and Sharas of the- 



-day of - 



-Company, Limited, made np 
— :i90 (belnff the fonr- 



tothe 

teenth day sncceodlnff the date of the Pirat Ordinary Oenorai Mtettag 
in the year). 

* See Companies Act, 1907, Sect. 21, post p. 272, as to the 
extra particulars to be inserted herein. 
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Nominal Capital, £ ^Divided into* | Shares of £»| each. 

Total Number of Shares taken up to the — — day of 190_ 

(which number must agree with the total shewn in the 
list, as held by existing members)* 

Number to be paid for wholly in cash 

Number issued as partly paid up to the extent of per share 

otherwise than for cash 

Number issued as fully paid up otherwise than for cash 

}There has been called up on each of Shares £ 



£ 



>} »» i> - It 

£ 



M l» »» »» 



ITotal amount of Galls received, including payments on appli-\ ^ 
cation and allotment > ^- 

Total amount (if any) agreed to be considered as paid on ) 

Shares which have been issued as fully paid (otherwise Y £_ 
than in cash). ) 

Total amount (if any) agreed to be considered as paid on- 



amount (ii any) agreea to oe consioerea as paia on % 

Shares which have been issued as partly paid up to the >£. 
extent of per Share J 



-per 
Total amount of Calls unpaid £. 



mt of debt due from the Company in respect of ^ 
rages and charges which require registration under In 
bmpanies' Act, 1900, at the date to which this | >- 
HATV ia made ud i J 



Total amount (if aw PsAd on|| Shares forfeited ... £ 

Total amount of debt due from the Company in respect of ^ 

mortoaj 

the Coi 

Summary is made up 

\* ThefoUotoing Items are only to be filled up by Companies that have isstied 

Share Warrants. 

Total amount of Shares for which Share Warrants, comprising) a 

Shares each, are outstanding / * 

Total amount of Stock for which Share Warrants, comprising \ m 

£ Stock each, are outstanding J * 

Total amount of Share Warrants, comprising Shares or) » 

£, — — Stock issued since the last Summary J * 

Total amount of Share Warrants, comprising Shares or\ « 

ilast Summary..../ * 



£ Stock surrendered since the last Summary , 



NOTE.— A list of the names and addresses of the Directors must follow 
tiie list of Members. Banking Companies must also add a list of 
all their places of business. 

* WTiere there are Shares qf different kinds or amounts (e.g., Pr Terence and 
Ordinary, or £10 and £5) state the nv/mJbers and nominal vmries separately. 

X Where various amounts have been called, or there are Shares of different 
kinds, state them separately. 

§ Include whatnas been received on forfeited, €U well as on existing, Shares. 

II SUkte the Aggregate number qf Shares forfeUed (if any). 

IS" The return must be signed, at the End, by the Manager or 

Secretary of the Company. 

Presented for filing by 
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List of Persons holding Shares in the 

Company, Limited, on the day of 190 , and 

of Persons who have held Shares therein at any time since the 
date of the last Return, showing their Names and Addresses, 
and an Account of the Shares so held. 



FoUo 
inBeglBter 

Lecher 
containing 
Particulara 


NAMES, ADDRESSES, AND OCCUPATIONS 


Surname 


Christian 
Name 


Address 


Occupation 




• 









ACCOUNT OF SHARES 



• Number of 
Shares held 
by existing 
Members at 
date of 
Return t 



t Particulars of Shares 

Transferred since the 

date of the last Return 

by persons who are still 

Members 



Number f 



Date of 

Registration 

of Transfer 



t Particulars of Shares 

Transferred since the 

date of the last Return 

by persons who have 

ceased to be Members 



KBMARKS 



Number f 



Date of 

Registration 

of Transfer 



{Signature). 
{Officer). 



* The aggregate Number of Shares held and not the Distinctive Numbers 
is to be stated, and the column must be added up throughout, so as to make 
one total to agree with that stated in the Summary to have been taken up. 

f When the Shares are of different classes these columns may be sub- 
divided so that the number of each class held, or transferred, may be shewn 
separately. 

X The date of Registration of each Transfer should be given as well as 
the Number of Shares transferred on each date. The Particulars should be 
placed opposite the name of the Transferor, and not opposite tliat of the 
Transferee, but the name of the Transferee may be inserted in the "JRemark$" 
column, immediately opposite the particulars of each Transfer. 
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FORM F .♦ 
Licence to Hold Lands.! 

The Board of Trade hereby license the 
to hold the Lands hereunder described [insert Description of 
Lands] [or to hold Lands not exceeding in the whole acres]. 
The Conditions of this License are [insert Conditions^ if any]. 

^ Sect. 21, ante p. 10. 

* Substituted for the original Form F. by an order of the Board 
of Trade made under Sect. 71, ante p. 81, on 81st May, 1907. 



THIRD SCHEDULE. 



FIBST PAET. 



Date and 
Chapter of Act. 



21 & 22 Geo. 3. c. 46 . 
(Parliament of Ireland.) 
7&8Vict. c. 110, - 

7 & 8 Vict. c. 111. - 



7 & 8 Vict. c. 113. 
"•8&9 Vict. c. 98. 

9&10Vict c. 28. 

9 & 10 Vict. c. 76. 

10 & 11 Vict. c. 78. 

11 & 12 Vict. c. 46. 



12 & 13 Vict. 0.108. 
19 & 20 Vict. c. 47. 

20&21 Vict c. 14. 
20&21 Vict. c. 49. 



Title of Act 



An Act to promote Trade and Manufactures by 
regulating and encouraging Partnerships. 

An Act for the Registration, Incorporation, 
and Regulation of Joint Stock Companies. 

An Act for facilitating the winding up the 
Affairs of Joint Stock Companies unable to 
meet their pecuniary Engagements. 

An Act to regulate Joint Stock Banks in 
England. 

An Act for facilitating the winding up the 
Affairs of Joint Stock Companies^ in Ireland 
unable to meet their pecuniary Engagements. 

An Act to facilitate the Dissolution of certain 
Railway Companies. 

An Act to regulate Joint Stock Banks in Scot- 
land and Ireland. 

An Act to amend an Act for the Registra- 
tion, Incorporation, and Regulation of Joint 
Stock Companies. 

An Act to amend the Acts for facilitating the 
winding up the Affairs of Joint Stock 
Companies unable to meet their pecuniary 
Engagements, and also to facilitate the Dis- 
solution and winding up of Joint Stock 
Companies and other Partnerships. 

An Act to amend the Joint Stock Companies 
Winding-up Act, 1848. 

An Act for the Incorporation and Regulation 
of Joint Stock Companies and other Associa- 
tions. 

An Act to amend the Joint Stock Companies 
Act, 1856. 

An Act to amend the Law relating to Banking 
Companies. 
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Dal6 imd 


TiUectAot. 


20 & 21 Vict. 


c. 78. - 


An Act to an d tt \ t, 3e and Eight 
Victoria, Ct pt h dr d nd eteveu, 
tor faeilitat g tl m d g p the Affairs 
of Joint Sto k C mp naMe to meBt 
their pocuniary Egg menla nd al»o the 
Joint Stock C mpa es W dmg-np Acta, 
1948 and 1849 


20 & 21 Vict. 


c. 80, - 


An Act to am d th J iat Stock Companies 
Act, 1856. 


21&22Vict 


0.60. - 






Acts, 1858 and 1857, and the Joint Stock 






Banking Companies Act, 1357. 


21 & 22 Vict. 


cBl. - 


An Act to enahle Joint Stock Banking Com- 
panies to be formed on the Principle of 
Limitfld Liability. 







SECOND PART. 

7 & 8 Vict. c. 113. B. 47. 

„ Every Company of mora than Six PeraoQB eBtablished on the 

Companiaa Sixth Day of May One thousand eight hundred and forty-fonr, • 
Ml have the (qj [hg purpose o£ carrying on the Trade or Buaineas of Bankers 
soinK and within the Distance of Siity-five Miles from London, and not 
being sued, within the PTovlsiona of the Act passed ia the Session holden in 
the Seventh and Eighth Years of tlie Beign of Her present Ma- 
jesty, Chapter One hundred and thirteen, shall have the same 
Powers and Privileges of suing and being sued in the Name of 
any One of the Pnblio Officete of such Co-pBctnerahip as the 
Nominal Plaintiff, Petitioner, or Defendant on behalf o£ such 
Co-partDerahip ; and all Judgments, Decrees, and Orders, made 
and obtained in any such Suit may be enforced in like Maoner 
as is provided with respect to such Companies cari7ing on the 
said Trade or Business at any Place in England exceeding the 
Distance of Sixty-live Miles from London, under the Provisions 
of an Act passed in the Seventh year of the lieign of King Oeot^e 
the Fourth, Chapter Forty-sii, intituled " An Act for the better 
" regulating Co-partnerships of Certain Bankers in England, and 
" for amending so much of an Act of the Thirty-ninth and Fortieth 
" Years o( the Reign of His late Majesty King George the Third, 
"intituled 'An Act for establishing an Agreement with the 
' Governor and Company of the Bank of England tor advancing 
' the Sum of Three Millions towards the Supply for the Service 
' ' of the Year One thousand «ight hundred,' us ralates to the 
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same/' provided that such first-mentioned Company shall make 
out and deliver from Time to Time to the Commissioners of 
Stamps and Taxes the several Accounts or Betums required 
by the last-mentioned Act, and all the provisions of the last-re- 
cited Act as to such Accounts or Betums shall be taken to apply 
to the Accounts or Betums so made out and delivered by such 
first-mentioned Companies as if they had been originally included 
in the Provisions of the last-recited Act. 

20 & 21 Vict. 0. 49, Part of Section XH. 

Notwithstanding anything contained in any Act passed in the Power to 
Session holden in the Seventh and Eighth Years of the Beign form Bank- 
of Her present Majesty, Chapter One hundred and thirteen, and ^pg^xen 
intituled " An Act to regulate Joint Stock Banks in England," Persons, 
or in any other Act, it shall be lawful for any Number of Persons^ 
not exceeding Ten, to carry on in Partnership the Business of 
Banking, in the same Manner and upon the same Conditions in 
all respects as any Company of not more than Six Persons could 
before the passing of this Act have carried on such Business. 



THE COMPANIES SEALS ACT, 1864. 

(27 VicTOBiA, Ghapteb 19). 

An Act to enable Joint Stock Companies carrying on 
Business in Foreign Countries to have Official 
Seals to be used in such Countries. 

%hQHTiti»' 1. This Act may be cited for all Purposes as " The 

Companies Seals Act, 1864." 
gowjrto 2. Any Company, under "The Companies Act, 1862," 
wSirCm^ whose Objects require or comprise the Transaction of 

E'trmnt Business, as herein-before mentioned, in Foreign Coun- 
if biMi^ tries, may cause to be prepared an Official Seal for and 
J55J[l« to be used in any Place, District, or Territory situate 
jmwt^jito out of the United Kingdom in which the Business of 
BSilii for the Company shall be carried on, and every such Official 
SSiMriM^ Seal may and shall be a Fac-simile of or as nearly 
as practicable a Fac-simile of the Common Seal of the 
Company, with the Exception that on the Face thereof 
shall be inscribed the Name of each and every Place, 
District, or Territory in and for which it is to be used : 
Provided that it shall be lawful for any such Company 
as aforesaid from Time to Time to break up and renew 
any Official Seal or Seals, and to vary the Limits within 
which it is intended to be used. 
*o 3, Every Company having or using any such Official 
ijf Seal as is authorized by this Act may from Time to 
Time, by any Instrument or Instruments in Writing 
,U. under the Common Seal of the Company, empower 
any Agent, or Agents specially appointed for the Pur- 
pose, or any local Agent, Board, Committee, Manager, 
~^omniissioner appointed under the Provisions of the 



— n. 
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Articles of Association of such Company, in any Place, 
District, or Territory situate out of the United Kingdom 
where the Business of the Company shall for the Time 
being be carried on, to affix such Official Seal to any 
Deed, Contract, or other Instrument to which the 
Company is or shall be made a Party in such Place, 
District, or Territory, and no other Order of the 
Company or the Board of Directors thereof shall be 
necessary to authorize any such Seal to be affixed to 
any Deed, Contract, or other Instrument. 

4. Every Power granted under the last preceding Duration of 
Section shall, as between the Company, their Succes- ^^ted 
sors and Assigns, on the one hand, and the Person ^^^\ 

or Persons deaUng with the Agent or Agents, Board, this Act. 
Committee, Manager, or Commissioner named in the 
Instrument conferring the Power, and all Parties 
claiming through or under such Person or Persons, on 
the other hand, continue in force during the Period, if 
any, mentioned in the Instrument conferring the Power, 
or if no Power be there mentioned then until Notice of 
the Eevocation or Determination of the Power shall 
have been given to such Person or Persons as aforesaid. 

5. Whenever any such Official Seal as aforesaid shall Person 
be affixed to any Document, the Person affixing thelSa^to 
same shall, by Writing under his Hand, and written S***^"^°* 
on the Document to which the Seal may have been theDat/ 
affixed, certify the Date when and the Place "where J^|^ 
the same was affixed; and any Document to which 

any such Seal shall have been duly affixed within the Effect of 
District or Territory or Place the Name whereof is in- to^whtelf* 
scribed on such Seal shall bind the Company in the ^Jj ^ 
same Way and to the same Extent and have the same 
Force and Effect as if it had been duly sealed with the S? SS? 
Common Seal of the Company. Powers of 

6. The Powers given by this Act shall be exercised only If * 
by such Companies only as are or shall be expressly authorized 
authorized to exercise the same by their Articles of under Be- 
Association, or a Special Resolution passed according ^Sticies of" 
to the Provisions of ** The Companies Act, 1862," and AssociaUon 
shall be exercised by such Companies subject to any ^Ji^uon. 
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Directions or Eestrictions in their Articles of Association 

or the Special Eesolutions contained. 
Section 66* 7. Nothing in this Act contained shall operate to 
vidL * S. repeal the Provisions of the Fif ty-fif th Section of " The 
jot^re^ Companies Act, 1862," but such Section shall continue 

in force, and all Acts done or to be done thereunder 

shall be as valid and effectual as if this Act had not 

been passed. 

*Ante, p. 25. 



pealed. 



THE COMPANIES ACT, 1867. 

(30 & 31 ViCTOBiA, Chapter 131.) 
An Act to amend *' The Companies Act, 1862." 

Preliminary, 

1. This Act may be cited for all purposes as "The short Title, 
Companies Act, 1867." 

2. The Companies Act, 1862, is herein-after referred Act to be 
to as " the Principal Act " ; and the Principal Act and ^ on™?^th 
this Act are herein-after distinguished as and may be 25&26Vict 
cited for all Purposes as ** The Companies Acts, 1862 ^' ^' 
and 1867 " ; and this Act shall, so far as is consistent 

with the Tenor thereof, be construed as One with the 
Principal Act; and the Expression *'this Act" in the 
Principal Act, and any Expression referring to the 
Principal Act which occurs in any Act or other Docu- 
ment, shall be construed to mean the Principal Act as 
amended by this Act. 

3. This Act shall come into force on the First Day commenc©- 
of September One thousand eight hundred and sixty- ™®°*®''^®*' 
seven, which Date is herein-after referred to as the 
Commencement of this Act. 
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Unlimited Liability of Directors. 

4. Where after the Commencement of this Act a com 
Company is formed as a Limited Company under the Sf^^^ 
Principal Act, the LiabiUty of the Directors or Managers with 
of such Company, or the Managing Director, may, if LulSmty* 
80 provided by the Memorandum of Association, be 
unlimited. 
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UMmf of 5. The {ollowing Modifications shall be made in the 
'^*"****" Thirty-eighth Section^of the Principal Act, with respect 



gjj«j**« to the Contributions to be required in the event of the 
fai winding Winding up of a Limited Company under the Principal 
^Si^Sa^\M ^^^> from any Director or Manager whose Liability is, 
—Hrttoxi. in pursuance of this Act, unlimited : 

(1.) Subject to the Provisions herein-after contained, 
any such Director or Manager, whether past or 
present, shall, in addition to his Liability (if 
any) to contribute as an ordinary Member, be 
liable to contribute as if he were at the Date 
of the Commencement of such Winding up a 
Member of an unlimited Company : 
(2.) No Contribution required from any past Director 
or Manager who has ceased to hold such Office 
for a Period of One Year or upwards prior to 
the Commencement of the Winding up shall 
exceed the Amount (if any) which he is liable 
to contribute as an ordinary Member of the 
Company • 
(8.) No Contribution required from any past Director 
or Manager in respect of any Debt or Liability 
of the Company contracted after the Time at 
which he ceased to hold such Office shall ex- 
ceed the Amount (if any) which he is liable 
to contribute as an ordinary Member of the 
Company : 
(4.) Subject to the Provisions contained in the Begula- 
tions of the Company no Contribution reqmred 
from any Director or Manager shall exceed the 
Amount (if any) which he is liable to contribute 
as an ordinary Member, unless the Court deems 
it necessary to require such Contribution in 
order to satisfy the Debts and Liabilities of 
Director ^^6 Company, and the Costs, Charges, and 

itod^L^*™ Expenses of the Winding up. 

bUity may 6. In the event of the Winding up of any Limited 
M widOT^*' Company, the Court, if it think fit, may make to any 
Sect. 101 ♦of Director or Manager of such Company whose Liability 
26 A 26 Vict, j^ uuijnuted the same Allowance by way of Set-off as 
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under the One hundred and first Section of the Principal 
Act it may make to a Contributory where the Company 
is not limited. 

1 Ante p. 17. * Ante p. 43. 

7. In any Limited Company in which, in pursuance Notice co 
of this Act, the Liability of a Director or Manager is ^rStoron 
unlimited, the Directors or Managers of the Company K^S|?*'**°° 
(if any), and the Member who proposes any Person for Liability 
Election or Appointment tp such Office, shall add to J^£^^' 
such Proposal a Statement that the Liability of the 
Person holding such Office will be unlimited, and the 
Promoters, Directors, Managers, and Secretary (if any) 

of such Company, or One of them, shall, before such 
Person accepts such Office or acts therein, give him 
Notice in Writing that his LiabiUty will be unlimited. 

If any Director, Manager, or Proposer make Default Penalty for 
in adding such Statement, or if any Promoter, Director, J^^No^ft 
Manager, or Secretary make Default in giving such 
Notice, he shall be liable to a Penalty not exceeding 
One hundred Pounds, and shall also be liable for any 
Damage which the Person so elected or appointed may 
sustain from such Default, but the LiabiUty of the Liability 
Person elected or appointed shall not be affected by Sy^n^^t!^ 
such Default. 

8. Any Limited Company under the Principal Act, BxistiM 
whether formed before or after the Commencement of conipanies 
this Act, may, by a Special Eesolution, if authorized 2**^'. Yrc 
so to do by its Eegulations, as originally framed or soia^ns, 
as altered by Special Eesolution, from Time to Time JJJ^® J;^" 
modify ^ the Conditions contained in its Memorandum Directors 
of Association so far as to render unlimited the Liability **'*^*^*«^ 
of its Directors or Managers, or of the Managing 
Director ; and such Special Eesolution shall be of the 

same Validity as if it had been originally contained in 
the Memorandum of Association, and a Copy thereof 
shall be embodied in or annexed to every Copy of the 
Memorandum of Association which is issued after the 
passing of the Eesolution, and any Default in this 
respect shall be deemed to be a Default in complying 
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with the Provisions of the Fifty-fourth Section * of the 
Principal Act, and shall he punished accordingly. 

^ Sect. 12 of the Companies Act, 1862, ante p. 5. 
*Ante p. 24. 

BedtLction of Capital and Shares.^ 

Power to 9. Any Company limited by Shares may, by Special 
to rtSce Resolution, so far modify the Conditions contained in 
Gs^itai by its Memorandum of Association, if authorized so to do 
s^ion^ by its Begulations as originally framed or as altered by 
Court nLia- ^P®^^*^ Resolution, as to reduce its Capital; but no 
tered by such Ecsolution for reducing the Capital of any Com- 
^B^g^rw. pany shall come into operation until an Order of the 
Court is registered by the Registrar of Joint Stock 
Companies, as is herein-after mentioned.^ 

^ Sects. 9 to 20 are altered and extended by the Companies Act, 
1877, Sects. 8, 4, 6, post p. 160 et seq. ; see also the Companies 
Act, 1880, Sects. 8 and 4, post p. 168. 

' Sect. 15, post p. 148. 

Com n to ^^* "^^® Company shall, after the Date of the pass- 
ad?^n!d ing of any Special Resolution for reducing its Capital, 
^ti Nime *^^ ^ ^*^ Name, until such Date as the Court may 
for a limited fix, the Words "and Reduced," 1 as the last Words in 
Period. j^g Name, and those Words shall, until such Date, be 

deemed to be Part of the Name of the Company within 

the Meaning of the Principal Act.^ 

* As to Dispensing with these Words, see Companies Act, 1877, 
Sect. 4 (2), post p. 161. 

^ The Companies Act, 1862, Sects. 41 and 42, ante p. 19. 

Company to 11. A Company which has passed a Special Resolu- 

Sourtfor^an ^^^^ ^^^ reducing its Capital, may apply to the Court 

Order con- by Petition for an Order confirming the Reduction, 

dSction*^ and on the Hearing of the Petition the Court, if satis- 

jH^ich may fied that with respect to every Creditor of the Company 

asSrein who Under the Provisions of this Act is entitled to 

provided, object to the Reduction, either his Consent to the 

Reduction has been obtained, or his Debt or Claim 

has been discharged or has determined, or has been 

secured as herein-after provided,^ may make an Order 

confirming the Reduction on such Terms and subject 

to such Conditions as it deems fit. 

^Sect. 14, post p. 147. 
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12. The Expression "the Court *'i shall in this Act Definition 
mean the Court which has Jurisdiction to make ang^j^.? 
Order for Winding up the petitioning Company, and 

the Eighty-first^ and Eighty-third^ Sections of the 

Principal Act shall be construed as if the Term " Wind- Application 

ing up '* in those Sections included Proceedings under ®^ * g 

this Act, and the Court may in any Proceedings under Sects, ai.ss. 

this Act make such Order as to Costs as it deems fit. 

^ See Winding-up Rules, 4 to 10, Appendix. 
' Repealed and replaced by the Companies (Winding-up) Act, 
1890, Sect. 1, post p. 178. 
B Ante p. 36. 

13. Where a Company proposes to reduce its Capi- creditow 
tal, every Creditor of the Company who at the Date j^oyl^n*** 
fixed by the Court is entitled to any Debt or Claim winding up 
which, if that Debt were the Commencement of theS^J^io- 
Winding up of the Company, would be admissible in *»<>»»• 
Proof against the Company, shall be entitled to object 

to the proposed Eeduction, and to be entered in the 
Lists of Creditors who are so entitled to object. 

The Court shall settle a List of such Creditors, and liBtofsach 
for that Purpose shall ascertain as far as possible uesettied^ 
without requiring an Application from any Creditor <^« Court, 
the Names of such Creditors and the Nature and 
Amount of their Debts or Claims, and may pubhsh 
Notices fixing a certain Day or Days within which 
Creditors of the Company who are not entered on the 
List are to claim to be so entered or to be excluded 
from the Eight of objecting to the proposed Beduc- 
tion. 

14. Where a Creditor whose Name is entered on the court may 
List of Creditors, and whose Debt or Claim is not ^tSTcSi- 
discharged or determined, does not consent to the ^* ®' 
proposed Beduction, the Court may (if it think fit) security °" 
dispense with such Consent on the Company securing ^^^^ 
the Payment of the Debt or Claim of such Creditor by 
setting apart and appropriating in such Manner as the 

Court may direct, a Sum of such Amount as is herein- 
after mentioned ; (that is to say,) 

(1.) If the full Amount of the Debt or Claim of the 
Creditor is admitted by the Company, or, though 
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not admitted, is such as the Company are will- 
ing to set apart and appropriate, then the full 
Amount of the Debt or Claim shall be set apart 
and appropriated. 
(2.) If the full Amount of the Debt or Claim of the 
Creditor is not admitted by the Company, and 
is not such as the Company are willing to set 
apart and appropriate, or if the Amount is con- 
tingent or not ascertained, then the Court may, 
if it think fit, inquire into and adjudicate upon 
the Validity of such Debt or Claim, and the 
Amount for which the Company may be liable 
in respect thereof, in the same Manner as if the 
Company were being wound up by the Court, 
and the Amount fixed by the Court on such 
Inquiry and Adjudication shall be set apart and 
appropriated. 
Order con- 15. The Eegistrar of Joint Stock Companies upon 
]^S&on the Reduction to him of an Order of the Court con- 
^d Minute firming the Eeduction of the Capital of a Company, 
certain par- and the DeHvcry to him of a Copy of the Order and 
to S^tSaa ^^ ^ Minute ^ (approved by the Court), showing with 
altered to be respect to the Capital of the Company, as altered by 
EegiBtered. ^j^^ Order, the Amount of such Capital, the Number 

of Shares in which it is to be divided, and the Amount 
of each Share, shall register the Order and Minute, 
and on the Registration the Special Resolution con- 
firmed by the Order so registered shall take effect. 

Notice of such Registration shall be published in 
such Manner as the Court may direct. 

The Registrar shall certify under his Hand the 
Registration of the Order and Minute, and his Certi- 
ficate shall be conclusive Evidence that all the Re- 
quisitions of this Act with respect to the Reduction of 
Capital have been complied with, and that the Capital 
of the Company is such as is stated in the Minute. 

^ And see also the Companies Act, 1877, Sect. 4, post p. 161. 
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16, The Minute when registered shall be deemed Minute to 
to be substituted for the corresponding Part of thejJ^PJ^®' 
Memorandum of Association of the Company, anddumof 
shall be of the same Validity and subject to the same ti^^^d 
Alterations as if it had been originally contained inJJ^S^J?*? 
the Memorandum of Association ; and, subject as in onw fo? 
this Act mentioned, no Member of the Company, ^StW?^*^ 
whether past or present, shall be liable in respect of Amoauts 
any Share to any Call or Contribution exceeding in ^aroTand 
Amount the Difference (if any) between the Amount ^"jo""^** o' 
which has been paid [or (as the case may be) the Be- fixedTb" 
duced Amount, if any, which is to be deemed to have ^^"*«- 
been paid^] on such Share and the Amount of the 

Share as fixed by the Minute. 

^ Words in brackets inserted by Companies Act, 1907, Sect. 50, 
and 8rd Schedule, post p. 290. 

17. If any Creditor who is entitled in respect of saving of 
any Debt or Claim to object to the Eeduction of the SfJitore 
Capital of a Company under this Act is, in consequence jj® »" 
of his Ignorance of the Proceedings taken with a View ^^l^cld-^ 
to such Eeduction, or of their Nature and Effect with ^^ 
respect to his Claim, not entered on the List of Credi- 
tors, and after such Eeduction the Company is unable, 
within the Meaning of the Eightieth Section ^ of the 
Principal Act, to pay to the Creditor the Amount of 

such Debt or Claim, every Person who was a Member Liawuty of 
of the Company at the Date of the Eegistration of the clStJ^ut^ 
Order and Minute relating to the Eeduction of the forPayment 
Capital of the Company, shall be liable to contribute Cf such* 
for the Payment of such Debt or Claim an amount not cwditors. 
exceeding the Amount which he would have been 
liable to contribute if the Company had commenced 
to be wound up on the Day prior to such Eegistration, 
and on the Company being wound up, the Court on 
the Application of such Creditor, and on Proof that 
he was ignorant of the Proceedings taken with a view 
to the Eeduction, or of their Nature and Effect with 
respect to his Claim, may, if it think fit, settle a list 
of such Contributories accordingly, and make and en- 
force Calls and Orders on the Contributories settled on 
such List in the same Manner in all respects as if they 
were ordinary Contributories in a Winding up ; but the 
Provisions of this Section shall not affect the Eights of 
the Contributories of the Company among them8elye«> 

1 Ant^ P* S4. 
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Copy of 18* A Minute when registered shall be embodied in 

mSSSb to ^''^^^y Copy of the Memorandum of Association issued 
be embodied after its Eegistration ; and if any Company makes 
MemoSn- Default in complying with the Provisions of this Section 
dumof it shall incur a Penalty^ not exceeding One Pound for 
8ub»^ OB ^^^j^ Copy in respect of which such Default is made, 
SSueS^ and every Director and Manager of the Company who 

shall knowingly and wilfully authorize or permit such 

Default shall incur the like Penalty.^ 

^ BecoTerable summarily, Companies Act, 1907, Sect. 49, post 
p. 285. 

Penalty for 19. If any Director, Manager, or Officer of the 
menfof Company wilfully conceals the Name of any Creditor 
Name of of the Company who is entitled to object to the pro- 
xnkrepro"' posed Eeduction, or wilfully misrepresents the Nature 
ofMaD^bt ^^ Amount of the Debt or Claim of any Creditor of the 
etc * Company, or if any Director or Manager of the Com- 

pany aids or abets in or is privy to any such Conceal- 
ment or Misrepresentation as aforesaid, every such 
Director, Manager, or Officer shall be guilty of a Mis- 
demeanor. 
Power to 20. The Powers of making Eules concerning Wind- 

OT^nS^ ing up conferred by the [One hundred and seven- 
to making tieth,! ] One hundred and seventy-first, One hundred 
cemkig*" and seventy-second, and One hundred and seventy- 
JSSidh7uris- ^^^^^ Sections of the Principal Act shall respectively 
diction is extend to making Eules concerning Matters in which 
^8 AcJ Jurisdiction is by this Act given to the Court which 
has the Power of making an Order to wind up a Com- 
pany, and until such Eules are made the Practice of 
the Court in Matters of the same Nature shall, so far 
as the same is applicable, be followed. 

1 The noth Section of the Principal Act was Repealed by the 
Statute Law Revision Act, 1881 ; the other Sections referred to 
apply only to Scotch, Stannaries, and Irish Courts. 

Stcb^ivision of S/iares, 

sbapM may 21. Any Company limited by Shares may by Special 

into Shares Eesolution SO far modify the Conditions ^ contained in 

AmS?' its Memorandum of Association, if authorized so to do 

by its Eegulations as originally framed or as altered by 

Special Eesolution, as by Sub-division of its existing 
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Shares or any of them, to divide its Capital, or any 
Part thereof, into Shares of smaller Amount' than is 
fixed by its Memorandum of Association. 

Provided, that in the Sub-division of the existing Proportiona 
Shares the Proportion between the Amount which is S^ounts 
paid and the Amount (if any) which is unpaid on each i»w and 
Share of reduced Amount shall be the same as it was shares ^be 
in the Case of the existing Share or Shares from which pr^^f^e^- 
the Share of reduced Amount is derived. 

^ The Companies Act, 1862, Sect. 12, ante p. 6. 
'Or into Shares of different classes. Companies Act, 1907, 
Sect. 39, i>os^ p. 282 

22« The Statement of the Number and Amount of statement 
the Shares into which the Capital of the Company is 2nd Amount 
divided contained in* every Copy of the Memorandum of shares as 
of Association issued after the passing of any such S^bodied^^ 
Special Eesolution, shall be in accordance with such i^Memo^ 
Resolution ; and any Company which makes Default Association 
in complying with the Provisions of this Section shall qieSSy 
incur a Penalty ^ not exceeding One Pound for each iasued. 
Copy in respect of which such Default is made ; and 
every Director and Manager of the Company who 
knowingly or wilfully authorizes or permits such 
Default shall incur the like penalty.^ 

^ Becoverable summarily, Companies Act, 1907, Sect. 49, post 
p. 285. 

Associations not for Profit 

23. Where any Association is about to be formed Special 
under the Principal Act as a Limited Company, if it Si^oaSo- 
proves to the Board of Trade that it is formed for the jiations 
Purpose of promoting Commerce, Art, Science, Ee- :^I^ses' 
ligion. Charity, or any other useful Object, and that it not of Gain, 
is the Intention of such Association to apply the Profits, 
if any, or other Income of the Association, in promot- 
ing its Objects, and to prohibit the Payment of any 
Dividend to the Members of the Association, the 
Board of Trade may by Licence, under the Hand of 
One of the Secretaries or Assistant Secretarie8,Mirect 
such Association to be registered with Limited Lia- 
bility, 2 without the Addition of the Word " Limited " 
to its Name, and such Association may be registered 
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accordingly, and upon Eegistration shall enjoy all the 
Privileges and be subject to the Obligations by this 
Act imposed on Limited Companies, with the Excep- 
tions that none of the Provisions of this Act that 
require a Limited Company to use the Word "Limited" 
as any Part of its Name, or to publish its Name, or 
to send a List of its Members, Directors, or Managers 
to the Begistrar, shall apply to an Association so 
registered. 

The Licence by the Board of Trade may be' granted 
upon such Conditions and subject to such Eegulations 
as the Board thinks fit to impose, and such Conditions 
and Eegulations shall be binding on the Association, 
and may, at the Option of the said Board, be inserted 
in the Memorandum and Articles of Association, or 
in both or One of such Documents. 

^ Or by someone authorized by the President of the Board of 
Trade, Companies Act, 1907, Sect. 46, post p. 284. 

^ The Companies Act, 1862, Sect. 18, arUe p. 8. 

^And subsequently revoked, Companies Act, 1907, Sect. 42, 
post p. 283. 

Calls upon Shares. 

ompany 24. Nothing contained in the Principal Act shall 

SmeShwes ^® deemed to prevent any Company under that Act, 

lUy^id if authorized by its Eegulations as originally framed 

ot.° or as altered by Special Eesolution, from doing any 

One or more of the following Things; namely, — 

(1.) Making Arrangements on the Issue of Shares 

for a Difference between the Holders of such 

Shares in the Amount of Calls to be paid, and 

in the Time of Payment of such Calls : 

(2.) Accepting from any Member of the Company 

who assents thereto the whole or a Part of the 

Amount remaining unpaid on any Share or 

Shares held by him, either in discharge of the 

Amount of a Call payable in respect of any 

other Share or Shares held by him or without 

any Call having been made : 

(3.) Paying Dividend in proportion to the Amount 

paid up on each Share in Cases where a larger 

Amount is paid up on some Shares than on 

others. 
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85i^ Etuj Share in any Company shall he deemed and taken Manner in 
to have heen issued and to he held snhject to the Payment of ^j^^ 
the whole Amount thezeof in Cash, unless the same shall have tobeinnied 
heen otherwise determined by a Contract duly made in Writing, and held, 
and filed with the Registrar of Joint Stock Companies at or 
before the Issue of such Shares. 

^ Repealed by the Companies Act, 1900, SecL 3S,post p, 289, and 
replaced by Sect. 4 {2), post p, 218, and Sect. 7 {1), post p. 221, of 
that Act ; hut this Section may possibly still apply to Shares is- 
sued before 1901. See Interpretation Act, 1889, Sect. 38, post 
Appendix ; in such cases, sm as to relie ffor non-filing, etc, Com- 
panies Act, 1BQ8, post p. 214. 

Transfer of Shares, 

26. A Company shall on the AppUcation of the Transfer 
Transferor of any Share or Interest in the Company J^Jered 
enter in its Register of Members the Name of the atitequest 
Transferee of such Share or Interest, in the same fiiS^***" 
Manner ^ and subject to the same Conditions as if the 
AppUcation for such Entry were made by the Trans- 
feree. 

^ The Companies Act, 1860, Sect. 22, ante p. 10. 
'The Companies Act, 1862, Sect. 36, ante p. 15. 

Share Warrants to Bearer, 

27. ^ *^8 Ca^G of a Company limited by Shares the Warrants 
Company, if authorized so to do by its Eegulations as ^^JlJip 
originally framed or as altered by Special Resolution, sbaresor 
and subject to the Provisions of such Eegulations, be imu^^in 
may, with respect to any Share which is fully paid up, g^l,®' 
or with respect to Stock, issue under their Common Seal 

a Warrant stating that the Bearer of the Warrant is 
entitled to the Share or Shares or Stock therein speci- 
fied, and may provide, by Coupons or otherwise, for 
the Payment of the future Dividends on the Share or 
Shares or Stock included in such Warrant, herein-after 
referred to as a Share Warrant. 

28. A Share Warrant shall entitle the Bearer of £ffeotof 
sUch Warrant to the Shares or Stock specified in it, ^^amuit: 
and such Shares or Stock may be transferred by the Transfer of 
Delivery of the Share Warrant. rSSimyr 
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The Bearer 29. The Bearer of a Share Warrant shall, subject 
WMMt* *o *^e Eegulations of the Company, be entitled, on 
erSredin surrendering such Warrant for Cancellation, to have 
the Register hls Name entered as a Member in the Eegister of 
ondeUve?" Members, and the Company shall be responsible for 
ingupthe any Loss incurred by any Person by reason of the 
fonSn* Company entering in its Eegister of Members the 
ceiiation. Name of any Bearer of a Share Warrant in respect 

of the Shares or Stock specified therein without the 

Share Warrant being surrendered and cancelled. 
BegQiatiomi 30, The Bearer of a Share Warrant may, if the 
pany^iS" Eegulations of the Company so provide, be deemed to 
BMjrer of ^ ^ Member of the Company within the Meaning of 
a Share the Principal Act,^ either to the full Extent or for such 
MembOT, * Purposes as may be prescribed by the Eegulations : 
but not so Provided that the Bearer of a Share Warrant shall 
Mm^asa ^ not be qualified in respect of the Shares or Stock 
^^*^^^of° specified in such Warrant for being a Director or 
rach Shares. Manager of the Company in Cases where such a 

Qualification is prescribed by the Eegulations of the 

Company. 

^The Companies Act, 1862, Sect. 23, cmte p. 10. 

Entries in 31. On the Issue of a Share Warrant in respect of 

^^e*share ^^1 Share or Stock the Company shall strike out of 

Warrant its Eegister of Members the Name of the Member 

issued- iYiQn^ entered therein as holding such Share or Stock 

as if he had ceased to be a Member, and shall enter 

in the Eegister the following Particulars : 

(1.) The fact of the Issue of the Warrant : 

(2.) A Statement of the Shares or Stock included in 

the Warrant, distiuguishing each Share by its Number : 

(3.) The Date of the Issue of the Warrant : 
And until the Warrant is surrendered the above Par- 
ticulars shall be deemed to be the Particulars which 
are required by the Twenty-fifth Section of the Principal 
Act to be entered in the Eegister of Members of a 
Company; and on the Surrender of a Warrant the 
Date of such Surrender shall be entered as if it were 
the Date at which a Person ceased to be a Member. 
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32. After the Issue by the Company of a Share Particulars 
Warrant the annual Summary required by the Twenty- w«OTante* 
sixth Section of the Principal Act shaU contain the to be con- 
following Particulars, — the total Amount of Shares or Annual 
Stock for which Share Warrants are outstanding at the summary. 
Date of the Summary, and the total Amount of Share 
Warrants which have been issued and surrendered 
respectively since the last Summary was made, and 

the Number of Shares or Amount of Stock comprised 
in each Warrant. 

33. There shall be charged on every Share Warrant stamps on 
a Stamp Duty of an Amount equal to Three Times the wSSants. 
Amount of the ad valorem Stamp Duty which would 

be chargeable on a Deed transferring the Share or 
Shares or Stock specified in the Warrant, if the Con- 
sideration for the Transfer were the nominal Value of 
such Share or Shares or Stock. 

34. Whosoever forges or alters, or offers, utters, dis- Penalties 
poses of, or puts off, knowing the same to be forged or committing 
altered, any Share Warrant or Coupon, or any Document Forgery, 
purporting to be a Share Warrant or Coupon, issued 

in pursuance of this Act, or demands or endeavours to 
obtain or receive any Share or Interest of or in any 
Company under the Principal Act, or to receive any 
Dividend or Money payable in respect thereof, by virtue 
of any such forged or altered Share Warrant, Coupon, 
or Document, purporting as aforesaid, knowing the same 
to be forged or altered, with Intent in any of the Cases 
aforesaid to defraud, shall be guilty of Felony, and 
being convicted thereof shall be hable to be kept in 
Penal Servitude for Life. 

35. Whosoever falsely and deceitfully personates Penalties 
any Owner of any Share or Interest of or in any faisefy^pei^ 
Company, or of any Share Warrant or Coupon issued in sonatmg 
pursuance of this Act, and thereby obtain or endeavours share^o^ 
to obtain any such Share or Interest, or Share Warrant share 

or Coupon, or receives or endeavours to receive any 
Money due to any such Owner, as if such Offender 
were the true and lawful Owner, shall be guilty of 
Felony, and being convicted thereof shall be liable to 
be kept in Penal Servitude for Life. 
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PeBMitim 36. Whosoever, without lawful Authority or Excuse, 
rrrffSy *^o Proof whereof shall be on the Party accused, en- 
piatot, ete. graves or makes upon any Plate, Wood, Stone, or other 
Material any Share Warrant or Coupon purporting 
to be a Share Warrant or Coupon issued or made by 
any particular Company under and in pursuance of 
this Act, or to be a blank Share Warrant or Coupon 
issued or made as aforesaid, or to be a Part of such a 
Share Warrant or Coupon, or uses any such Plate, 
Wood, Stone, or other Material for the making or print- 
ing any such Share Warrant or Coupon, or any such 
blank Share Warrant or Coupon, or any Part thereof 
respectively, or knowingly has in his Custody or Pos- 
session any such Plate, Wood, Stone, or other Material, 
shall be guilty of Felony, and being, convicted thereof 
shall be liable to be kept in Penal Servitude for any 
Term not exceeding Fourteen Years. 

Contracts, 

Contracts 37. Contracts on behalf of any Company under the 
Companies^ Principal Act may be made as follows ; (that is to say,) 
how to be (1.) Any Contract which if made between private 
" ** • Persons would be by Law required to be in 

Writing, and if made according to English Law 
to be under Seal, may be made on behalf of the 
Company in Writing under the Common Seal 
of the Company, and such Contract may be in 
the same Manner varied or discharged : 
(2.) Any Contract which if made between private 
Persons would be by Law required to be in 
Writing, and signed by the Parties to be charged 
therewith, may be made on behalf of the Com- 
pany in Writing signed by any Person acting 
under the express or implied Authority of the 
Company, and such Contract may in the same 
Manner be varied or discharged : 
(3.) Any Contract which if made between private 
Persons would by Law be valid although made 
by Parol only, and not reduced into Writing, 
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may be made by Parol on behalf of the Com- 
pany by any Person acting under the express 
or implied Authority of the Company, and such 
Contract may in the same Way be varied or 
discharged : 
And all Contracts made according to the Provisions 
herein contained shall be effectual in Law, and shall 
be binding upon the Company and their Successors 
and all other Parties thereto, their Heirs, Executors, 
or Administrators, as the Case may be. 

38.^ Every Prospectas of a Company, and every Notice inviting Prospectus, 
Persons to subscribe for Shares in any Joint Stock Company, ®Jf*'i^f^' 
shall specify the Dates and the Names of the Parties to any ^J Names 
Contract entered into by the Compskny, or the Promoters, Direc- of Parties 
tors, or Trustees thereof, before the Issue of such Prospectus or to any Con- 
Notice, whether subject to Adoption by the Directors or the p^jj ^ 
Company, or otherwise; and any Prospectus or Notice not ^sue of such 
specifying the same shall be deemed fraudulent on the Part of Prospectus, 
the Promoters, Directors, and Officers of the Company knowingly ®^ 
issuing the same, as regards any Person taking Shares in the 
Company on the Faith of such Prospectus, unless he shall have 
had Notice of such Contract. 

^ Repealed by the Companies Act, 1900, and replaced by Sect. 2 
of the Companies Act, 1907, post p. 252, and the unrepealed parts 
of Sect, 10 of the Companies Act, 1900, postp, 225 et seq. 

Meetings. 

39.^ Every Company formed under the Principal Act after the Ck>mpany to 
Commencement of this Act shall hold a General Meeting within ^^^^ ^uf ^' 
Four Months after its Memorandum of Association is registered ; ^7* 
and if such Meeting is not held the Company shall be liable to Months 
a Penalty not ( xceeding Five Pounds a Day for every Day after af*®' ^^ 
the Expiration of such Four Months until the Meeting is held ; K^tration. 
and every Director or Manager of the Company*, and every 
Subscriber of the Memorandum of Association, who knowingly 
authorizes or permits such Default, shall be liable to the same 
Penalty. 

^ Repealed by the Companies Act, 1900, and replaced by Sect, 12 
of that Act, post p, 227, as amended by Sect. 22 of the Com- 
panies Act, 19(fJ,postp. 272. 

Windmg up. ^^t^bu^ 

40. No Contributory of a Company under the Prin- ged tS*"" 
cipal Act shall be capable of presenting a Petition K?*^!?* 
for winding up such Company ^ unless the Members of petition ^^ 
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the Company are reduced in Number to less than 
Seven,2 or unless the Shares in respect of which he is 
a Contributory, or some of them, either were originally 
allotted to him or have been held by him, and re- 
gistered in his Name, for a Period of at least Six 
Months during the Eighteen Months previously to the 
Commencement of the Winding up, or have devolved 
upon him through the Death of a former Holder : 

Provided that where a Share has during the whole 
or any Part of the Six Months been held by or re- 
gistered in the Name of the Wife of a Contributory 
either before or after her Marriage, or by or in the 
Name of any Trustee or Trustees for such Wife or for 
the Contributory, such Share shall for the Purposes 
of this Section be deemed to have been held by and 
registered in the Name of the Contributory. 

1 The Oompanies Act, 1862, Sect. 82, ante p. 36. 

3 The Companies Act, 1862, Sect. 79 (3), ante p. 64; not ap- 
plicable to private Companies under the Companies Act, 1907, 
Sect. 87, poet p. 281. 

41 to 46. These Sections, which only deal with the Adminis- 
trative Ma.chinery for winding up Companies are repealed by 
the Companies (Winding-up) Act, 1890, Sects. 1, 2, 3 (post p 178) 
whereof replace these repealed Sections. 

Saving. 

47. Nothing in this Act contained shall exempt any 
Company from the Second or Third Provisions ^ of 
the One hundred and ninety-sixth Section of the 
Principal Act, restraining the Alteration of any Pro- 
vision in any Act of Parliament or Charter. 

' Apparently a mistake for ** third or fourth," ante p. 82. 



THE JOINT STOCK COMPANIES 
ARRANGEMENT ACT, 1870.* 

* This Act is by the Companies Act, 1907, Sect 38, post^, 282, 
extended to Companies not in the course of being wound up ; in 
such cases the Act is to apply as though the words in brackets 
were omitted. 

(33 & 34 Victoria, Chapter 104.) 

1. This Act may be cited as "The Joint Stock short tiUe. 
Companies Arrangement Act, 1870.** 

2. Where any compromise or arrangement shall be ^^^J^™* 
I»x)posed between a company [which ia in the course proposed 
of being wound up, either voluntarily ^ or by or under ^I^jjjy 
the supervision of the Court,^ under the Companies may order a 
Acts 1862 and 1867, or either of them],* and the credi- ^^it^ 
tors' of such company, or any class oi such creditors,* ciSeasto^ 
it shall be lawful for the Court,^ in addition to any such oom- 
other of its powers,* on the application in a summary p"*™*^ 
way of any creditor [or the liquidator],* to order that a 
meeting of such creditors or class of creditors shall be 
summoned in such manner as the Court ^ shall direct, 

and if a majority in number representing three-fourths 
in value of such creditors or class of creditors present 
either in person or by proxy at such meeting shall 
agree to any arrangement or compromise, such ar- 
rangement or compromise shall, if sanctioned by an 
order of the Court,* be binding on all such creditors 
or class of creditors, as the case may be, and also on 
[the liquidator and contributories of]* the said company. 

^ The Companies Act, 1862, Sects. 136, 187, ante pp. 57, 68. 

* The Companies Act, 1862, Sect. 159, ante p. 64. 

' Extended to members of the company or any class thereof 
by the Companies Act, 1900, Sect. 24, post p. 286. 

* J.e., the Court having jurisdiction to wind up the company. 
Companies (Winding-up) Act, 1890, Sect. 1, post p. 178, and 
Companies Act, 1907, Sect. 88, post p. 282. 

^ Including power (in a winding up by the Court) to hear a report 
from the Official Receiver, Winding-up Rule 71, post Appendix. 

3. The word "Company*' in this Act shall mean interpreta- 
any company liable to be wound up under " The **^"' 
Companies Act, 1862." Act and 

4. This Act shall be read and construed as part of Ac^ffbl** 
** The Companies Act, 1862." read to- 

^ gether. 
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THE COMPANIES ACT, 1877. 

(40 k 41 YicTOBiA, Chapteb 26.) 

Whereas doubts have been entertained whether the 

power giren by the Companies Act, 1867, to a 

company of reducing its capital extends to paid-up 

capital, and it is expedient to remoTe such doubts : 

Be it enacted by the Queen's most Excellent Majesty, 

by and with the advice and consent of the Lords 

Spiritual and Temporal, and Ck>mmons, in this 

present Paiiiament assembled, and by the authority 

of the same, as follows : 

1. This Act may be cited for all purposes as the 

Companies Act, 1877. 

2. This Act shall, so far as is consistent with the 

sAST^ tenor thereof, be construed as one with the Companies 
^^ Acts, 1862 and 1867, and the said Acts and this Act 

?5? mav be referred to as " The Companies Acts, 1862, 
1867, and 1877." 

3. The word " capital " as used in the Companies 

Act, 1867, shall include paid-up capital ; and the power 

poven xq reduce capital confezred by that Act ^ shall include 
opifijia a power to cancel any lost capital, or any capital 
»*^^^^ unrepresented by available assets, at to pay off any 
capital which may be in excess of the wants of the 
company ; ^ and paid-up capital may be reduced either 
with or 'without extinguishing or reducing the liability 
(if any) remaining on the shares of the company* and 
to the extent to which such liability is not extinguished 
or reduced it shall be deemed to be preserved, notwith- 
standing anything contained in the Companies Act, 
1867. 

1 Sects. 9 to 20 thereol ante p. 146 ** J#j. 
* Or CO recnm accumulmted profits, by the Cc»tt|>«Uiii<(« Act. 
ISSO, Sect. 3, jpont p. 16S. 
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4. The provisions of the Companies Act, 1867,^ as Application 
amended by this Act, shall apply to any company 8k)ns*of 
reducing its capital in pursuance of this Act and of the ^ * ^^ ^*^** 
Companies Act, 1867, as amended by this Act : 

Provided that where the reduction of the capital of a 
company does not involve either the diminution of any 
liability in respect of unpaid capital or the payment to 
any shareholder of any paid-up capital. 

(1.) The creditors of the company shall not, unless 
the Court otherwise direct, be entitled to object 
or required to consent to the reduction ; and 
(2.) It shall not be necessary before the presentation 
of the petition for confirming the reduction to 
add, and the Court may, if it thinks it expedient 
so to do, dispense altogether with the addition 
of the words ** and reduced " as mentioned in 
the Companies Act, 1867.^ so&si vict 

In any case that the Court thinks fit so to do, it may ®- ^^^•* 
require the company to pubMsh in such manner as it 
thinks fit the reasons for the reduction of its capital or 
such other information in regard to the reduction of 
its capital as the Court may think expedient with a 
view to give proper information to the public in re- 
lation to the reduction of its capital by a company, 
and, if the Court thinks fit, the causes which led to 
such reduction. 

The minute required to be registered in the case of 
reduction of capital shall show, in addition to the other 
particulars required by law, the amount (if any) at the 
date of the registration of the minute proposed to be 
deemed to have been paid up on each share. 

^ Sects. 9 to 20 thereof, ante p. 146 et seq, 
3 In Sect. 10 thereof, ante p. 146. 

5. Any company limited by shares may so far modify Power to 
the conditions contained in its memorandum of associa- ^J^^j |, 
tion, if authorised so to do by its regulations as origin- the can- 
ally framed or as altered by special resolution, as to of unVwaed 
reduce its capital by cancelling any shares which, at the shares, 
date of the passing of such resolution, have not been 

11 
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taken or agreed to be taken by any person ; and the 
provisions 1 of "The Companies Act, 1867/' shall not 
apply to any reduction of capital made in pursuance 
of this section. 

^ Sects. 9 to 20 thereof, cmte p. 146. 

Certified 6. And whereas it is expedient to make provision 

dociments ^o^ ^^® reception as legal evidence of certificates of 
as legal incorporation other than the original certificates, and 
26 & 26 Vict, of certified copies of or extracts from any documents 
30 &31 Vict. ^^®^ ^^^ registered under the Companies Acts, 1862 
c. 131. to 1877 : Be it enacted, that any certificate ^ of the 
^^"'"* incorporation of any company given by the registrar or 
by any assistant registrar for the time being shall be 
received in evidence as if it were the original certificate ; 
and any copy of or extract from any of the documents ^ 
or part of the documents kept and registered at any of 
the offices for the registration of joint stock companies 
in England, Scotland, or Ireland if duly certified to be 
a true copy under the hand of the registrar or one of 
the assistant registrars for the time being, and whom 
it shall not be necessary to prove to be the registrar or 
assistant registrar, shall, in all legal proceedings, civil 
or criminal, and in all cases whatsoever, be received in 
evidence as of equal validity with the original docu- 
ment. 

1 The Companies Act, 1900, Sect. 1, post p. 216. 

2 The Companies Act, 1862, Sect. 174 (6), ante p. 72. 
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(42 & 43 ViOTOBiA, Ohaptbb 76.) 

1. This Act may be cited as the Companies Act, 1879. short titie 

2. This Act shall not apply to the Bank of England. Act not to 

Bank of 

3. This Act shall, so far as is consistent with the Act to be 
tenor thereof, be construed as one with the Companies S??™*^ 
Acts, 1862, 1867, and 1877. S&26Vict. 

c. 89 

80 & 31 Vict. 
c. 181, and 
40 dk 41 Vict. 

4. Subject as in this Act mentioned, any company ®- **; 
registered before or after the passing of this Act as anSSSaSe^of 
unlimited ^ company may register under the Companies ^^^^^j^t 
Acts, 1862 to 1879, as a limited company, or any com- c. 8u. 
pany already registered as a limited company may re- ^^i} ^^^^' 
register 2 under the provisions of this Act. 40&4ivict. 

The registration of an unlimited ^ company as a42d;43Vict. 
limited company in pursuance of this Act shall not®-^®- 
affect or prejudice any debts, liabilities, obligations, or 
contracts incurred or entered into by, to, with, or on 
behalf of such company prior to registration, and such 
debts, liabiL'ties, contracts, and obligations may be en- 
forced in manner provided by Part VII.^ of the Com- ._ ^ «« „, . 

A ^ ir»/»rt • ii t • J. • 25 « 26 Vict. 

panies Act, 1862, in the case of a company registenng c. 89. 

in pursuance of that Part. 

^ See Companies Act, 1862, Sect. 10, ante p. 4. 
2 See Sect. 9, post p. 166- 

8 The Companies Act, 1862, Sects. 195 and 196 (5), ante pp. 
82, 83. 



164 THE COMPANIES ACT, 1879. 

K«jgJ« 5. An unlimited company! may, by the resolution* 

^mpany passed by the members when assenting to registration 
^J^o- as a limited company under the Companies Acts, 1862 
26 A 26 Vict, to 1879, and for the purpose of such registration, or 
80^81 Yict. otherwise, increase the nominal amount of its capital 
«• WL ' by increasing the nominal amount of each of its shares. 
e.26. Provided always, that no part of such increased 

^^48 Vict capital shall be capable of being called up, except in 
the event of and for the purposes of the company being 
wound up. 

*And, either in conjunction with or without any such 
increase of nominal capital, an unlimited ^ company 
^ay, by such resolution as aforesaid, provide that a 
portion of its uncalled capital shall not be capable of 
being called up, except in the event of and for the pur- 
poses of the company being wound up.* 

A limited company may by a special resolution 
declare that any portion of its capital which has not 
been already called up shall not be capable of being 
called up, except in the event of and for the purpose 
of the company being wound up ; and thereupon such 
portion of capital shaU not be capable of being called 
up, except in the event of and for the purposes of the 
company being wound up. 

1 Companie3 Act, 1862, Sect. 10, ante p. 4. 
» The Companies Act, 1862, Sect. 179 (5), ante p. 76. 
* This clause was altered to read as here printed by Compsuiies 
Act, 1907, Sect. 60, and 3rd Schedule, post p. 290. 

Liability of 6. A bank of issue registered as a hmited company, 
^n^ un- either before or after the passing of this Act, shall not 
limited in be entitled to limited liability in respect of its notes ; 
no^^*^' and the members thereof shall continue liable in re- 
spect of its notes in the same manner as if it had been 
registered as an unlimited company ; but in case the 
general assets of the company are, in the event of the 
company being wound up, insuflBcient to satisfy the 
claims of both the note-holders and the general creditors, 
then the members, after satisfying the remaining de- 
mands of the note-holders, shall be liable to contribute 
towards payment of the debts of the general creditors 
a sum equal to the amount received by the note-holders 
out of the general assets of the company. 
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■ 

For the purposes of this section the expression " the 
general assets of the company ** means the funds avail- 
able for payment of the general creditor as well as the 
note-holder. 

It shall be lawful for any bank of issue registered as 
a limited company to make a statement on its notes to 
the effect that the limited habihty does not extend to 
its notes^ and that the members of the company 
continue liable in respect of its notes in the same 
manner as if it had been registered as an unlimited 
company. 

7.^ (1.) Once at the least in every year the accounts of every Audit of 
banking company registered after the passing of this Act as a SJJSSJJJf °^ 
limited company shall be examined bv an auditor or auditors, companies, 
who shall be elected annually by me company in general 
meeting. 

(2.) A director or officer of the company shall not be capable 
of being elected auditor of such company. 

(3.) An auditor on quitting office shall be re-eligible. 

(4.) If any casual vacancy occurs in the office of any auditor 
the surviving auditor or auditors (if any) may act, but if there is 
no surviving auditor, the directors shall forthwith call an extra- 
ordinary general meeting for the purpose of supplying the 
vacancy or vacancies in the auditorship. 

(5.) Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable 
times have access to the books and accounts of the company ; 
and any auditor may, in relation to such books and ac- 
counts, examine the directors or any other officer of the com- 
pany. 

Provided that if a banking company has branch 
banks beyond the limits of Europe, it shall be suf- 
ficient if the auditor is allowed access to such 
copies of and extracts from the books and accounts 
of any such branch as may have been transmitted to 
the head office of the banking company in the United 
Kingdom. 

1(6.) The auditor or auditors shall make a report to the 
members on the accounts examined by him or them, and on 
every balance sheet laid before the company in general meeting 
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Signature 
of Dalance 
sheet. 



Applica- 
tion of 
25 & 26 Vict. 

30 & 31 Vict, 
c. 131., and 
40 & 41 Vict, 
c. 26., 
25 & 26 Vict. 

C. Oi7., 

30 & 31 Vict, 
c. 131., 
40 & 41 Vict, 
c 26., and 
42 & 43 Vict, 
c. 76. 



during his or their tenure of office; and in every such report 
shaJl state whether, in his or their opinion, the balance sheet 
referred to in the report is a full and fair balance sheet properly 
drawn up, so as to exhibit a true and correct view of the state 
of the company's affairs, as shown by the books of the com- 
pany; and such report shall be read before the company in 
general meeting. 

(7.) The remuneration of the auditor or auditors shall be 
fixed by the general meeting appointing such auditor or auditors, 
and shall be paid by the company. 

^ Bepealed by Companies Act, 1907, Sect, 50, and Srd Schedule, 
post p. 290 ; as to audit, see the Companies Act, 1900, Sects. 21 
and 22, post pp. 234, 235, and Companies Act, 1907, Sect. 19, 
post p. 270. 

8. Every balance sheet submitted to the annual or 
other meeting of the members of every banking com- 
pany registered after the passing of this Act as a 
limited company shall be signed by the auditor or 
auditors, and by the secretary or manager (if any), 
and by the directors of the company, or three of such 
directors at the least. 

9. On the registration, in pursuance of this Act/ of 
a company which has been already registered, the 
registrar shall make provision for closing the former 
registration of the company, and may dispense with 
the delivery to him of copies of any documents witb 
copies of which he was furnished on the occasion of 
the original registration of the company;^ but, save 
as aforesaid, the registration of such a company shall 
take place in the same manner and have the same 
effect as if it were the first registration of that com- 
pany under the Companies Acts, 1862 to 1879, and 
as if the provisions of the Acts under which the com- 
pany was previously registered and regulated had 
been contained in different Acts of Parliament from 
those under which the company is registered as a 
Umited company. 



1 I.e., under Sect. 4 hereof, ante p. 163. 

2 The Companies Act, 1862, Sects. 183 to 186, ante p. 77 et 



seq. 
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10. A company authorised to register under this Privileges 
Act may register thereunder and avail itself of theji^fibie 
privileges conferred by this Act, notwithstanding any notwith- 
prpvisions ^ contained in any Act of Parliament, royal wnstit^on 
charter, deed of settlement, contract of co-partnery, ^^ company- 
cost book regulations, letters patent, or other instru- 
ment constituting or regulating the company. 

^The Oompanies Aot, 1862, Sect. 179 (1), (2), ante p. 75. 



THE COMPANIES ACT, 1880. 

(43 Victoria, Chapter 19.) 

Short title. 1. This Act may be cited for all purposes as the 

Companies Act, 1880. 
Construe- 2. This Act shall, so far as is consistent with the 
^°& 26 Vict ^^^^^ thereof, be construed as one with the Companies 
C.89., • Acts, 1862, 1867, 1877, and 1879 

80&8lVict. * * ft 

c. 131., 

40 & 41 Vict. 

c. 26., 

42 & 43 Vict. 

c. 76. 

Accumu- 3. When any Company has accumulated a sum of 

ma^iS'**^*^^ undivided profits, which with the consent of the share- 
retumed holders may be distributed among the shareholders in 
^idSrs^n the form of a dividend or bonus, it shall be lawful for 
reducMon ^he Company, by special resolution, to return the 
ca^ai." same, or any part thereof, to the shareholders in re- 
duction of the paid-up capital of the Company,^ the 
unpaid capital being thereby increased by a similar 
amount. The powers vested in the directors of making 
calls upon the shareholders in respect of moneys un- 
paid upon their shares shall extend to the amount of 
the unpaid capital as augmented by such reduction. 

^ The Companies Act, 1867, Sects. 9 to 20, ante p. 146 et seq., 
and the Companies Act, 1877, Sects. 3, 4, ante pp. 160, 161. 

Noresoiu- 4. No such Special resolution as aforesaid^ shall 
effecum^^ take effect until a memorandum, showing the particu- 
particuiars lars^ required by law in the case of a reduction of 
rel^tered. Capital by Order of the court, shall have been produced 
to and registered by the Eegistrar of Joint Stock Com- 
panies. 

* Preceding section. 

*The Companies Act, 1867, Sect. 15, ante p. 148, and the 
Companies Act, 1877, Sect. 4, ante p. 161. 
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5. Upon any reduction of paid-up capital made in Power to 
pursuance of this Act, it shall be lawful for any share- ^[der*'*^ 
holder, or for any one or more of several joint share- ^^^^J °?® 
holders, within one month after the passing of the p^ing^of ^ 
special resolution for such reduction, to require tbeto^require 
Company to retain, and the Company shall retain company 
accordingly, the whole of the moneys actually paid mo^eyspaid 
upon the shares held by such person, either alone or upon shares 
jointly with any other person or persons, and which, such person, 
in consequence of such reduction, would otherwise be 
returned to him or them, and thereupon the shares in 
respect of which the said moneys shall be so retained 

shall, in regard to the payment of dividends thereon, 
be deemed to be paid up to the same extent only as 
the shares on which payment as aforesaid has been 
accepted by the shareholders in reduction of their paid- 
up capital, and the Company shall invest and keep 
invested the moneys so retained in such securities 
authorised for investment by trustees as the Company 
shall determine, and upon the money so invested, or 
upon so much thereof as from time to time exceeds 
the amount of calls subsequently made upon the shares 
in respect of which such moneys shall have been re- 
tained, the Company shall pay such interest as shall be 
received by them from time to time on such securities, 
and the amount so retained and invested shall be held 
to represent the future calls which may be made to 
replace the capital so reduced on those shares, whether 
the amount obtained on sale of the whole or such pro- 
portion thereof as represents the amount of any call company 
when made, produces more or less than the amount of ^mSmtl 
such call. ^^ich 

6. From and after such reduction of capital the holders 
Company shall specify in the annual Hsts of members, ^red^them 
to be made by them in pursuance of the twenty-sixth to retain 
section^ of the Companies Act, 1862, the amounts which aSo^to^' ^' ' 
any of the shareholders of the Company shall have ^p^^^^x^ 
required the Company to retain, and the Company of profits 
shall have retained accordingly, in pursuance of thej^*"j[^ 
fifth section of this Act, and the Company shall also holders, 
specify in the statements of account laid before any |f ^^^ ^^^ 
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general meeting of the Company the amount of the 
midivided profits of the Company which shall have 
been returned to the shareholders in reduction of the 
paid-up capital of the Company under this Act. 

Mnfep. 72. 

toSltii V— (^0 Where the Registrar of Joint Stock Com- 

strike panics has reasonable cause to believe that a Company, 

^mjt' whether registered before or after the passing of this 

l^^uiies Act, is not carrying on business or in operation, he 

'®^ * shall send to the Company by post a letter inquiring 

whether the Company is carrying on business or in 

operation. 

(2.) If the Registrar does not within one month of 
sending the letter receive any answer thereto, he shall 
within fourteen days after the expiration of the month 
send to the Company by post a registered letter re- 
ferring to the first letter, and stating that no answer 
thereto has been received by the Registrar, and that if 
an answer is not received to the second letter within 
one month from the date thereof, a notice will be pub- 
lished in the Gazette with a view to striking the name 
of the Company off the register. 

(3.) If the Registrar either receives an answer from 
the Company to the effect that it is not carrying 
on business or in operation, or does not within one 
month after sending the second letter receive any 
answer thereto, the Registrar may publish in the 
Gazette and send to the Company a notice that at the 
expiration of three months from the date of that notice 
the name of the Company mentioned therein will, 
unless cause is shown to the contrary, be struck off 
the register and the Company will be dissolved. ^ 

(4.) At the expiration of the time mentioned in the 
notice the Registrar may, unless cause to the contrary 
is previously shown by such Company, strike the name 
of such Company off the register, and shall publish 
notice thereof in the Gazette, and on the publication 
in the Gazette of such last-mentioned notice the Com- 
pany whose name is so struck off shall be dissolved^: 
Provided that the liability (if any) of every director, 
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managing officer, and member of the Company shall 
continue and may be enforced as if the Company had 
not been dissolved. 

(6.) If any Company or member [or creditor] thereof Thusvh- 
f eels aggrieved by the name of such Company having S^S by 
been struck off the register in pursuance of this flj^^J^. 
section, the Company or member [or creditor] mB,y panie» Act, 
apply to the superior court in which the Company is ^^y??/* 
liable to be yround up ; and such court, if satisfied that insertion of 
the Company was at the time of the striking off carry- JJJcfceJ*.* *" 
ing on business or in operation, [or otherwise] that it is 
just so to do, may order the name of the Company to 
be restored to the register, and thereupon the Company 
shall be deemed to have continued in existence as & 
the name thereof had never been struck off ; and the 
court may by the order give such directions and make 
such provisions as seem just for placing the Company 
and all other persons in the same position as nearly as 
may be as if the name of the Company had never been 
struck off. 

(6.) A letter or notice authorised or required for the 
purposes of this section to be sent to a Company may 
be sent by post addressed to the Company at its 
registered office, or, if no office has been registered, 
addressed to the care of some director or officer of the 
Company, or if there be no director or officer of the 
Company whose name and address are known to the 
Eegistrar, the letter or notice (in indentical form) may 
be sent to each of the persons who subscribed the 
memorandum of association, addressed to him at the 
address mentioned in that memorandum. 

(7.) In the execution of his duties under this section 
the Registrar shall conform to any regulations which 
may be from time to time made by the Board of Trade. 

(8.) In this section the Gazette means, as respects 
Companies whose registered office is in England, the 
London Gazette ; as respects Companies whose regis- 
tered office is in Scotland, the Edinburgh Gazette ; 
and as respects Companies whose registered office is in 
Ireland, the DubHn Gazette. 

^ The Companies Act, 1900, Sect. 26 (1), post p. 236. 
^ Semble, such a dissolution is not within Companies Act, 1907, 
Sect. 31 (2), post p. 277. 



THE COMPANIES (COLONIAL REGIS- 
TERS) ACT, 1883. 



Short title 
and con- 
stmction. 



Deflnitioiui. 



Power for 
companies 
to keep 
colonial 
registers. 



(46 & 47 Victoria, Ghapteb 30.) 

1. This Act may be cited for all purposes as the 
Companies (Colonial Eegisters) Act, 1883; and this 
Act shall, so far as is consistent with the tenor there- 
of, be construed as one with the Companies Acts, 1862 
to 1880, and the said Acts and this Act may be referred 
to as the Companies Acts, 1862 to 1883. 

2. In this Act the term "company** means a com- 
pany registered under the Companies Act, 1862, and 
having a capital divided into shares ; the term ** shares ' 
includes stock ; the term " colony " does not include 
any place within the United Kingdom, the Isle of Man, 
or the Channel Islands, but includes such territories as 
may for the time being be vested in Her Majesty by 
virtue of an Act of Parliament for the government of 
India, and any plantation, territory, or settlement 
situate elsewhere within Her Majesty's dominions.^ 

^ And the Commonwealth of Australia, (Dompanies Act, 1907, 
Sect. 43, post p. 284. 

3. (1.) Any company whose objects comprise the 
transaction of business in a colony may, if authorised 
so to do by its regulations, as originally framed or as 
altered by special resolution, cause to be kept in any 
colony in which it transacts business a branch register 
or registers of members resident in such colony. 

(2.) The company shall give to the registrar of joint 
stock companies notice of the situation of the office 
where any such branch register (in this Act called a 
colonial register) is kept, and of any change therein, 
and of the discontinuance of any such office in the 
event of the same being discontinued. 
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(3.) A colonial register shall, as regards the particu- 
lars entered therein, be deemed to be a part of the 
company's register of members, and shall be primd 
facie evidence of all particulars entered therein. Any 
such register shall be kept in the manner provided by 
the Companies Acts, 1862 to 1880,^ with this qualifica- 
tion, that the advertisement mentioned in section 
thirty-three ^ of the Companies Acts, 1862, shall be 
inserted in some newspaper circulating in the district 
wherein the register to be closed is kept, and that any 
competent court in the colony where such register is 
kept shall be entitled to exercise the same jurisdiction 
of rectifying the same as is by section thirty-five ^ of the 
Companies Act, 1862, vested, as respects a register, in 
England and Ireland in Her Majesty's superior courts 
of law or equity, and that all offences under section 26 a zevict 
thirty-two * of the Companies Act, 1862, may, as regards ®* ^' 
a colonial register, be prosecuted summarily before 
any tribunal in the colony where such register is kept 
having summary criminal jurisdiction. 

(4.) The company shall transmit to its registered 
ofl&ce a copy of every entry in its colonial register or 
registers as soon as may be after such entry is made, 
and the company shall cause to be kept at its registered 
ofl&ce, duly entered up from time to time, a duplicate 
or duplicates of its colonial register or registers. The 
provisions of section thirty-two * of the Companies Act, 
1862, shall apply to every such duplicate, and every 
such dupHcate shall, for all the purposes of the Com- 
panies Acts, 1862 to 1880, be deemed to be part of the 
register of members of the company. 

(5.) Subject to the provisions of this Act with respect 
to the duplicate register, the shares registered in a 
colonial register shall be distinguished from the shares 
registered in the principal register^ and no transaction 
with respect to any shares registered in a colonial 
register shall, during the continuance of the registration 
of such shares in such colonial register, be registered 
in any other register. 

(6.) The company may discontinue to keep any 
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colonial register, and thereupon all entries in that re- 
gister shall be transferred to some other colonial register 
kept by the company in the same colony, or to the 
register of members kept at the registered office of the 
company. 

(7.) In relation to stamp duties the following pro- 
visions shall have effect : — 

(a.) An instrument of transfer of a share registered 
in a colonial register under this Act shall be 
deemed to be a transfer of property situated out 
of the United Eangdom, and unless executed 
in any part of the United Eangdom shall be 
exempt from British stamp duty. 
(6.) * Upon the death of a member registered in a 
colonial register under this Act, the share or 
other interest of the deceased member shall for 
the purposes of this Act so far as relates to 
British duties be deemed to be part of his estate 
and effects situated in the United Kingdom for 
or in respect of which probate or letters of ad- 
ministration is or are to be granted, or whereof 
an inventory is to be exhibited and recorded in 
like manner as if he were registered in the re- 
gister of members kept at the registered office 
of the company. 
(8.) Subject to the provisions of this Act, any com- 
pany may, by its regulations as originally framed, or 
as altered by special resolution, make such provisions 
as it may think fit respecting the keeping of colonial 
registers. 

^ J.e., in the Companies Act, 1862, Sects. 25 to 86, ante p. 11. 
et 8eq,j and (as to share warrants) in the Companies Act, 1867, 
Sect. 81, ante p. 154, 

»-4«fep. 14. 

*Ante^. 15. 

^Antei^. 14. 

<^But now see the Bevenue Act, 1889 (52 & 58 Vict., o. 42) 
Sect. 18, reversing this Sub-sect, where such member dies 
domiciled outside the United Kingdom. 



THE COMPANIES (MEMORANDUM 
OF ASSOCIATION) ACT, 1890. 

(53 & 54 ViOTOBiA, Chapteb 62.) 

1. — (1.) Subject to the provisions of this Act, a Power for 
company registered under the Companies Acts, 1862 toSK?^ 
to 1886, may, by special resolution, alter the pro- objectsor 
visions ^ of its memorandum of association or deed of co^tHudon 
settlement, ^ with respect to the objects of the company ^J^^ 
so far as may be required for any of the purposes tion by 
herein-after specified, ^ or alter the form of its con- ^^*^ 
stitution by substituting a memorandum and articles 
of association for a deed of settlement, either with or 
without any such alteration as aforesaid with respect 
to the objects of the company, but in no case shall any 
such alteration take effect until confirmed on petition 
by the court * which has jurisdiction to make an order 
for winding up the company. 

(2.) Before confirming any such alteration the court 
must be satisfied — 

(a.) that sufficient notice has been given to every 
holder of debentures or debenture stock of the 
company, and any persons or class of persons 
whose interests will, in the opinion of the court, 
be affected by the alteration ; and 
(b.) that, with respect to every creditor who in the 
opinion of the court is entitled to object, and 
who signifies his objection in manner directed 
by the court, either his consent to the altera- 
tion has been obtained or his debt or claim has 
been discharged or has determined, or has 
been secured to the satisfaction of the court. 
Provided that the court may, in the case of any 
person or class of persons, for special reasons, dispense 
with the notice required by this section. 

(3.) An order confirming any such alteration may be 
made on such terms and subject to such conditions as 



176 THE COMPANIES (MEMORANDUM OF 

to the court seems fit, and the court may make such 
orders as to costs as it deems proper. 

{4.) The court shall, in exercising its discretion under 
this Act, have regard to the rights and interests of the 
members of the company, or of any class of those 
members, as well as to the rights and interests of the 
creditors, and may, if it thinks fit, adjourn the pro- 
ceedings in order that an arrangement may be made 
to the satisfaction of the court for the purchase of the 
interests of dissentient members ; and the court may 
give such directions and make such orders as it may 
think expedient for the purpose of facihtating any such 
arrangement or carrying the same into effect : Pro- 
vided always, that it shall not be lawful to expend 
any part of the capital of the company in any such 
purchase. 

(6.) The court may confirm, either wholly or in part, 
any such alteration as aforesaid with respect to the 
objects of the company if it appears that the alteration 
is required in order to enable the company — 

(a.) To carry on its business more economically or 

more efficiently ; or 
(6.) To attain its main purpose by new or improved 

means; or 
(c.) To enlarge or change the local area of its opera- 
tions; or 
(d.) To carry on some business or businesses which 
under existing circumstances may conveniently 
or advantageously be combined with the busi- 
ness of the company ; or 
(e,) To restrict or abandon any of the objects speci- 
fied in the memorandum of association or deed 
of settlement. 
Eegistra- i The Companies Aot, 1862, Sect. 12, ante p. 6, and the Corn- 

together parlies Act, 1907, Sect. 39, post p. 282 (reorganisation of capital), 
with memo- ^ The Companies Act, 1862, Sect. 196, <mte p. 82, and Sect. 3 
randum as (8) hereof, post p. 177. 
^bltituted * Sub.-seot. (5) of this Section. 

memoran- * Specified in the Companies (Winding-up) Aot, 1890, Sect. 1, 
dam and post p. 178. 

and conse- 2, — (1.) Where a company 1 has altered the provisions 

Se^^ of its memorandum of association or deed of settlement 

with respect to the objects of the company, or has 



ASSOCIATION) ACT, 1890. 177 

altered the form of its constitution by substituting a 
memorandum and articles of association for a deed of 
settlement, and such alteration has been confirmed by 
the court, an office copy of the order confirming such 
alteration, together with a printed copy of the memo- 
randum of association or deed of settlement so altered, 
or together with a printed copy of the substituted 
memorandum and articles of association (as the case 
may be), shall be delivered by the company to the 
Eegistrar of Joint Stock Companies within fifteen days 
from the date of the order, and the registrar shall 
register the same, and shall certify under his hand the 
registration thereof, and his certificate shall be con- 
clusive evidence that all the requisitions of this Act 
with respect to such alteration and the confirmation 
thereof have been complied with, and thenceforth (but 
subject to the provisions of this Act) the memorandum 
or deed of settlement so altered shall be the memo- 
randum of association or deed of settlement of the 
company, or, as the case may be, such substituted 
memorandum and articles of association shall apply to 
the company in the same manner as if the company 
were a company registered under Part I. of the Com- 
panies Act, 1862, with such memorandum and articles 
of association, and the company's deed of settlement 
shall cease to apply to the company. 

(2.) If a company makes default in delivering to the 
registrar any document required by this Act to be de- 
livered to him the company shall be liable to a penalty 
not exceeding ten pounds for every day during which 
it is in default. 

^ As to companies established outside, but trading within, the 
United Kingdom, see Companies Act, 1907, Sect. 85, post p. 279. 

3. — (1.) This Act may be cited as the Companies short tiUe 
(Memorandum of Association) Act, 1890. JfroctiSi 

(2.) This Act and the Companies Acts, 1862 to 1886, 
shall be construed as one Act, and may be cited 
collectively as the Companies Acts, 1862 to 1890. 

(3.) In this Act the expression " deed of settlement " 
includes any contract of co-partnery or other instru- 
ment constituting or regulating the company and not 
being an Act of Parliament, a royal charter or letters 
patent. ]^2 



THE COMPANIES (WINDING-UP) 

ACT, 1890. 

jurisdic- 1. — (1.) The courts^ having jurisdiction to wind up 

up com^"^ companies in England and Wales shall be the High 

paniea. Court, the chancery courts of the counties palatine 

of Lancaster and Durham, the county courts, and the 

Stannaries court. 

(2.) Where the amount of the capital of a company 
paid up or credited as paid up exceeds ten thousand 
pounds, a petition to wind up the company or to con- 
tinue the winding up of the company under the super- 
vision of the court shall be presented to the High 
Court, or, in the case of a company situate within the 
jurisdiction of either of the palatine courts aforesaid, 
either to the High Court or to the palatine court having 
jurisdiction. 

(3.) Where the amount of the capital of a company 
paid up or credited as paid up does not exceed ten 
thousand pounds, and the registered office of the com- 
pany is situate within the jurisdiction of a county court 
having jurisdiction under this Act, a petition to wind 
up the company or to continue the winding up of the 
company under the supervision of the court shall be 
presented to that county court. 

(4.) Provided that where a company is formed for 
working mines within the Stannaries and is not shown 
to be actually working mines beyond the limits of the 
Stannaries, or to be engaged in any other undertaking 
beyond those limits, or to have entered into a contract 
for such working or undertaking, a petition to wind up 
the company or to continue the winding up of the 
company under the supervision of the court shall be 
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presented to the Stannaries court whatever may be 
the amount of the capital of the company and where- 
ever the registered office of the company is situate. 

(5.) The Lord Chancellor may by order exclude a 
county court from having jurisdiction under this Act, 
and for the purposes of such jurisdiction may attach 
its district, or any part thereof, to the High Court or 
to any other county court, and may revoke or vary 
any such order. In exercising his powers under this 
section the Lord Chancellor shall provide'fehat a county 
court shall not have jurisdiction under this Act unless 
it has for the time being jurisdiction in bankruptcy. 

(6.) Every court having jurisdiction under this Act 
to wind up a company shall for the purposes of that 
jurisdiction have all the powers of the High Court, and 
every prescribed officer of the court shall perform any 
duties which an officer of the High Court may dis- 
charge by order of the judge thereof or otherwise in 
relation to the winding up of a company. 

(7.) Nothing in this section shall invaJidate a pro- 
ceeding by reason of its being taken in a wrong court. 

^ Winding up Bules, 4 to 10, post Appendix. 

' This was done by order dated 29th November, 1890. 

2. Subject to general rules and to orders of transfer conduct of 
made imder the authority of the Supreme Court of Jugi^^eM m 
Judicature Act, 1873, and the Acts amending it, the Hijh court, 
jurisdiction of the High Court under this Act shall, as ^ee.^^^*^*' 
the Lord Chancellor may from time to time by general 
order direct, be exercised, either generally or in speci- 
fied classes of cases, either by such judge or judges of 
the Chancery Division of the High Court as the Lord 
Chancellor may assign to exercise that jurisdiction, or 
by the judge who, for the time being, exercises the 
bankruptcy jurisdiction of the High Court. 

3. — (1.) The winding up of a company or any pro- Transfer of 
ceedings therein may at any time and at any stage. qT'" 
and either with or without application from any of the 
parties thereto, be transf erred^from one court to another 
court, or may be retained in the court in which the 
proceedings were commenced, although it may not 
be the court in which the proceedings ought to have 
been commenced. 
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(2.) The powers of transfer^ given by the foregoing 
provisions of this section may, subject to and in accord- 
ance with general rules, be exercised by the Lord 
Chancellor or by any judge of the High Court having 
jurisdiction under this Act, or, as regards any case 
within the jurisdiction of any other court, by the judge 
of that court. 

(3.) If any question arises in any winding up proceed- 
ing in a county court or in the Stannaries court which 
all the parties to the proceeding, or which one of them 
and the judge of the court, may desire to have deter- 
mined in the first instance in the High Court, the judge 
shall state the facts in the form of a special case for 
the opinion of the High Court, and thereupon the 
special case and the proceedings, or such of them as 
may be required, shall be transmitted to the High 
court for the purposes of the determination. 

1 Bules 40 to 47, post Appendix. 
Provisions 4. — (!•) On an order being made by the court for 
lator.^*^^ winding up a company the officer herein-after men- 
tioned 1 shall, by virtue of his office, become the provi- 
sional liquidator 2 of the company, and shall continue 
to act as such until he or another person becomes 
liquidator and is capable of acting as such. 

(2.) The said officer shall be the official receiver, if 
any, attached to the court for bankruptcy purposes, or 
if there is more than one such official receiver, then 
such one of them as the Board of Trade may appoint, 
or, if there is no such official receiver, then an officer 
appointed for the purpose by the Board of Trade. Any 
such officer shall for the purpose of his duties under 
this Act be styled the official receiver. 

(3.) When a person'other than the official receiver 
is appointed liquidator of a company he shall be styled 
liquidator and not official liquidator of the company, 
and the provisions of the Companies Acts * relating to 
the official liquidator shall, in their application to him, 
be construed as if the word ** official" were omitted 
therefrom. Such a person shall not be capable of 
acting as liquidator until he has notified his appoint- 
ment to the registrar of joint stock companies and 
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given^ security in the manner prescribed to the satis- 
faction of the Board of Trade. He shall give the 
official receiver such information and such access to 
and facilities for inspecting the books and documents 
of the company, and generally such aid, as may be 
requisite for enabling that officer to perform his duties 
under this Act. 

(4.) If any vacancy occurs in the office of liquidator 
of a company, the official receiver shall, by virtue of 
his office, be the liquidator during the vacancy. 

(5.) The official receiver may be appointed by the 
court provisional liquidator* of the company at any 
time after the presentation of a petition and before a 
winding-up order has been made. 

(6.) Where an application is made to the court to 
appoint a receiver on behalf of the debenture holders 
or other creditors of a company the official receiver 
may be so appointed. 

^ I.e., the official receiver, see the next Sub.-sect. and Rule 
181, post Appendix. 

3 The Companies Act, 1862, Sect. 85, ante p. 37, and Rule 31, 
post Appendix. 

^ Rule 58, post Appendix. 

* The Companies Act, 1862, Sects. 92 to 96, ante p. 39 et seq., 
and Sect. 203, ante p. 89. 

B Rule 60, post Appendix. 

^ The Companies Act, 1862, Sect. 85, ante p. 37. 

5. — (1.) Where the official receiver becomes the Power to 
liquidator of a company, whether provisionally or gpl^S* 
otherwise, he may, if satisfied that the nature of the manager, 
estate or business of the company, or the interests of 
the creditors or contributories generally, require the 
appointment^ of a special manager of the estate or 
business of the company other than himself, apply to 
the court to, and the court may on such application, 
appoint a special manager thereof during such time as 
the court may direct, with such powers, including any 
of the powers of a receiver or manager, as may be 
entrusted to him by the court. 

(2.) The special manager shall give such security^ 
and account^in such manner as the Board of Trade 
direct. 

(3.) The special manager shall receive such remunera- 
tion * as may be fixed by the court. 

^ Rule 48, post Appendix. ' Rule 60, post Appendix. 

3 Rule 49, post Appendix. * Rule 169, post k^'^^i^^^xsL. 
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6?— (1.) When the court has made an order^for 
winding up a company the official receiver shall sum- 
mon separate meetings^of the creditors and contribu- 
tories of the company for the purpose of — 

(a) determining whether or not an application is to 
be made to the court for appointing^a liquida- 
tor in the place of the official receiver ; and 
(6) determining whether or not an application is to 
be made to the court for the appointment of a 
committee of inspection*to act with the Hqui- 
dator, and who are to be the members of such 
committee if appointed. 
The court may make any appointment and order 
required to give effect to any such determination, and 
if there is a difference between the determinations of 
the meetings of the creditors and contributories in re- 
spect of any of the matters mentioned in the foregoing 
provisions the court shsJl decide the difference and 
make such order thereon as the court may think fit. 
(2.) The provisions of the First Schedule* to this 
Act shall, subject to such modifications as may be 
made therein by general ruleSj^apply to any meeting 
summoned in pursuance of this section. 

(3.) In case a liquidator is not appointed by the 
court the official receiver shall be the Hquidator of the 
Company. 

* C/. Companies Act, 1907, Sect. 27, post p. 275, which enacts 
similar provisions for a voluntary winding up. 

^ Rules 87 to 41, post Appendix, and Sect. 14, post Appendix. 
^ Bules 50 to 52, post Appendix. ' Bule 53, post Appendix. 

* Sect. 9, post Appendix. ' Post Appendix. 

7, — (1.) Where the court has made an order for 
winding up a company, there shall be made out and 
submitted to the official receiver a statement^as to the 
affairs of the company in the prescribed form, verified 
by affidavit, and showing the particulars of the assets, 
debts, and Habilities of the company, the names, resi- 
dences, and occupations of the creiditors of the company 
the securities held by them respectively, the dates when 
the securities were respectively given, and such further 
or other information as may be prescribed or as the 
official receiver may require. 

(2.) The statement shall be submitted and verified 
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by one or more of the persons who are at the time of 
the winding-up order the directors and by the person 
who is at that time the secretary or other chief ofl&cer 
of the company, or by such of the persons being or 
or having been directors or ofl&cers of the company or 
having taken part in the formation of the company at 
any time within one year before the order for winding 
up the company, as the ofl&cial receiver, subject to the 
direction of the court, may require to submit, and 
verify the same. 

(3.) The statement shall be submitted within four- 
teen days from the date of the order, or within such 
extended time^as the official receiver or the court may 
for special reasons appoint. 

(4.) Any person making or concurring in making 
the statement and affidavit required by this section 
shall be allowed, and shall be paid^ by the official 
receiver, out of the assets of the company, such costs 
and expenses incurred in and about the preparation 
and making of such statement and affidavit as the 
official receiver may consider reasonable, subject to an 
appeal to the court. 

(6.) If any person, without reasonable excuse, makes 
default in complying with the requirements of this 
section, he shall be liable to a fine not exceeding 
ten pounds for every day during which the default 
continues. 

(6.) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled 
by himself or by his agent at aU reasonable times, on 
payment of the prescribed fee, to inspect the statement 
submitted in pursuance of this section, and to a copy 
thereof or extract therefrom. But any person untruth- 
fully so stating himself to be a creditor or contributory 
shall be guilty of a contempt of court and shall be 
punishable accordingly on the application of the liqui- 
dator or of the official receiver. 

1 Rules 63 to 67, post Appendix. ^Sd^np 

^Bule 54, post Appendix. and pro- 

SRule 67, post Appendix. ceedmgs 

ihereupon. 

8. — (1.) Where the court has made an order for 
winding up a company, the official receiver shall, as 
soon as practicable after receipt of the statement^ qi 
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the company's affairs, submit a preliminary report* to 
the court — 

(a) as to the amount of capital issued, subscribed, 

and paid up, and the estimated amount of 
assets and Uabilites; and 

(b) if the company has failed, as to the causes of the 

failure; and 

(c) whether in his opinion further inquiry is desir- 

able as to any matter relating to the promotion, 
formation, or failure of the company, or the 
conduct of the business thereof. 

(2.) The official receiver may also, if he thinks fit, 
make a further report, or further reports, stating the 
manner in which the company was formed and whether 
in his opinion any fraud has been committed by any 
person in the promotion or formation of the company 
or by any director or other officer of the company in 
relation to the company since the formation thereof, 
and any other matters which m his opmion it is desir- 
able to bring to the notice of the court. 

(3.) The court may, after consideration^of any such 
report, direct that any person who has taken any part 
in the promotion or formation of the company, or has 
been a director or officer of the company, shall attend 
before the coiu-t on a day appointed by the court for 
that purpose, and be publicly examined* as to the pro- 
motion or formation of the company, or as to the con- 
duct of the business of the company, or as to his 
conduct and dealings as director or officer of the 
company. 

(4.) The official receiver shall take part in the ex- 
amination, and for that purpose may, if specially 
authorised by the Board of Trade in that behalf, employ 
a solicitor with or without counsel. 

(6.) The liquidator where the official receiver is not 
the liquidator and any creditor or contributory of the 
company may also take part in the examination either 
personally or by solicitor or council. 

(6.) The court may put such questions to the person 
examined as to the court may seem expedient. 
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(7.) The person examined shall be examined on oath, 
and it shall be his duty to answer all such questions 
as the court may put or allow to be put to him. The 
person examined shall at his own cost, prior to such 
examination, be furnished with a copy of the official 
receiver's report, and shall also at his own cost be en- 
titled to employ at such examination a solicitor with 
or without counsel, who shall be at liberty to put such 
questions to the person examined as the court may 
deem just for the purpose of enabling that person to 
explain or qualify any answers given by him. Pro- 
vided always, that if such person is, in the opinion of 
the court, exculpated from any charges made or sug- 
gested against him, the court may allow him such costs 
as the court in its discretion may think fit. Notes of 
the examination shall be taken down in writing, and 
shall be read over to or by, and signed* by, the person 
examined, and may thereafter be used in evidence 
against him.^ They shall also be open to the inspection 
of any creditor or contributory of the company at all 
reasonable times. 

(8.) The court may, if it thinks fit,"^ adjourn the 
examination from time to time. 

(9.) A pubho examination under this section may, if 
the court so directs, and subject to general rules, be 
held® before any judge of county courts, or before any 
officer of the Supreme Court, being an official referee, 
master, registrar in bankruptcy, or chief clerk, or be- 
fore any district registrar of the High Court named for 
the purpose by the Lord Chancellor, or in the case of 
companies being wound up by a Palatine court, before 
a registrar of that court, and the powers of the court 
under sub-sections six, seven, and eight of this section 
may (except as to costs) be exercised by the person 
before whom the examination is held. 

^ See preceding section. ^Rule 62, post Appendix. 

3 Rules 63 and 64, post Appendix. 

* Rules 65 to 69, post Appendix. 

^ And afterwards filed, Rule 70, post Appendix. 

8 And see Rule IS^post Appendix. "^ Rule 68 (2), post Appendix. 

*Rule 66, post Appendix. 

9, — (1.) A committee of inspection ^ appointed in pur- Committee 
suance of this Act shall consist of persons being creditors tion?*'***' 
or contributories of the company or persons holding 
general powers of attorney from such persons in such 
proportions as may be agreed on. b^ \»\x^ x£ife^>BS3a3^ ^ 
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creditors and contributories or as, in case of difference, 
may be determined by the court. 

(2.) The committee of inspection shall meet at such 
times as they from time to time appoint, and, faihng 
such appointment, at least once a month; and the 
liquidator or any member of the committee may also 
csdl a meeting of the committee as and when he thinks 
necessary. 

(3.) The committee may act by a majority of their 
memoers present at a meeting, but shall not act unless 
a majority of the committee are present at the meeting. 

(4.) Any member of the committee may resign his 
office by notice in writing signed by him, and delivered 
to the liquidator. 

(5.) If a member of the committee becomes bankrupt, 
or compounds or arranges with his creditors, or is absent 
from five consecutive meetings of the committee with- 
out the leave of those members of the committee who 
together with himself represent the creditors or con- 
tributories as the case may be, his office shall thereupon 
become vacant. 

(6.) Any member of the committee representing 
creditors may be removed by an ordinary resolution at 
any meeting of creditors of which seven days' notice 
has been given, stating the object of the meeting. Any 
member of the committee representing contributories 
may be removed by an ordinary resolution at any 
meetings of contributories, of which seven days' notice 
has been given stating the object of the meeting. 

(7.) On a vacancy occurring in the office of a member 
of the committee, the liquidator shall forthwith summon 
a meeting of creditors or of contributories, as the case 
may require, for the purpose of filling the vacancy, and 
the meeting may, by resolution, re-appoint the same 
or appoint another creditor or contributory to fill the 
vacancy. 

(8.) The continuing members of the committee, pro- 
vided there be not less than two such continuing 
members, may act notwithstanding any vacancy in 
their body. 
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(9.) If thene be no committee of inspection, any act 
or thing or any direction or permission by this Act 
authorised or required to be done or given by the com- 
mittee may be done or given by the Board of Trade 
on the application of the liquidator. 

^ Sect. 6 hereof, ante p. 168, and 28 (2), post p. 181, and Bules 
141 to 148, post Appendix. 

10, — (1.) Where in the course of the winding up of Power of 
a company under the Companies Acts it appears that ^^^ 
any person who has taken part in the formation or pro- damages 
motion of the company, or any past or present director, alitaquent* 
manager, liquidator, or other officer of the company, has offi^";„d 
misappHed or retained or become liable or accountable promoters, 
for any monies or property of the -company, or been 
guilty of any misfeasance or breach of trust in relation 
to the company, the court may, on the appUcation 
of the ofl&cial receiver, or of the liquidator of the 
company, or of any creditor or contributory of the 
company, examine into the conduct of such promoter, 
director, manager, liquidator, or other officer of the 
company, and compel him to repay ^ any moneys or 
restore any property so misapplied or retained, or for 
which he has become liable or accountable, together 
with interest after such rate as the court thinks just, 
or to contribute such sums of money to the assets of 
the company by way of compensation in respect of 
such misapplication, retainer, misfeasance, or breach 
of trust as the court thinks just. 

(2.) The provisions of this section shall apply in the 
winding up of any company under the Companies Acts 
whether the same is being wound up by or subject 
to the supervision of the court or is being wound up 
voluntarily, and whether the winding up commenced 
before or after the passing of this Act, and notwith- 
standing that the offence is one for which the offender 
may be criminally ^ responsible. 

^ The Companies (Winding-up) Act, 1893, post p. 218. 

3 See Companies Act, 1862, Sect. 166, ante p. 68 and statutes 
there noted. Payment of 

♦ See Rule 71, post Appendix. Smk^of"*** 

11. — (1.) An account, called the Companies Liqui- England, 
dation Account,^ shall be kept by the Board of Trade 
with the Bank of England, and all monies received 
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by the Board of Trade in respect of proceedings under 
this Act shall be paid to that account. 

(2.) Every liquidator of a company which is being 
wound up by order of the court shall, in such manner 
and at such times as the Board of Trade, with the 
concurrence of the Treasury, direct, pay the money 
received by him to the Companies Liquidation Account 
at the Bank of England, and the Board of Trade shall 
furnish him with a certificate of receipt of the money 
so paid. 

(3.) Provided that, if the committee of inspection 
satisfy the Board of Trade that for the purpose of 
carrying on the business of the company or of obtaining 
advances, or for any other reason, it is for the advantage 
of the creditors or contributories that the hquidator 
should have an account with any other Bank,^ the 
Board of Trade' shall, on the appUoation of the com- 
mittee of inspection, authorise the liquidator to make 
his payments into and out of such other Bank as the 
committee may select, and thereupon those payments 
shall be made in the prescribed manner. 

(4.) If any such hquidator at any time retains for 
more than ten days a sum exceeding fifty pounds, or 
such other amount as the Board of Trade in any par- 
ticular case authorise him to retain, then, unless he 
explains the retention to the satisfaction of the Board 
of Trade, he shall pay interest on the amount so retained 
in excess at the rate of twenty pounds per centum per 
annum, and shall be Hable to disallowance of all or such 
part of his remuneration as to the Board shall seem 
just, and to be removed from his office by the Board, 
and shall be liable to pay any expenses occasioned by 
reason of his default. 

(6.) All payments out of money standing to the 
credit of the Board of Trade in the Companies Liqui- 
dation Account shall be made by the Bank of England 
in the prescribed manner, s 

(6.) No liquidator of a company which is being wound 

up by order of the court shall pay any sums received 

by him as liquidator into his private banking account. 

1 Rule 174, post Appendix. » Rule 148, post Appendix. 

' Rule 147, post Appendix. 
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12, — (1.) The liquidator of a company which is being po™« »' 
wound up by the court may, with the sanction either **" ^' 
of the court or of the committee of inspection,^ carry on 
the business of the company, or bring or defend any 
legal proceeding in the name and on behalf of the com- 
pany, or exercise any of the powers conferred by section 
one hundred and fifty-nine ^ or section one hundred and 
sixty ^ of the Companies Act, 1862. 

(2.) The liquidator of any such company may, with- 
out the sanction of the court or of the committee of 25^26 vict 
inspection, exercise any of the other powers conferred ^ ^' 
on the liquidator by section ninety-five * of the Com- 
panies Act, 1862. 

(3.) The exercise by the Hquidator of the powers 
referred to in this section shall be subject to the control 
of the court, and any creditor or contributory may 
apply to the com-t with respect to any exercise or 
proposed exercise of any of those powers. 

(4.) The hquidator of a company which is being 
wound up by order of the court may, with the sanction 
either of the court or of the committee of inspection, 
employ a solicitor^or other agent to take any proceed- 
ings or do any business which the liquidator is unable 
to take or do himself. The sanction aforesaid must 
be a sanction obtained before the employment, except 
in cases of urgency, and in such cases it must be 
shown that no undue delay took place in obtaining 
the sanction. 

^Bule 15^ y post Appendix. ^Ante p. 64. ^Ante p. 65. 
* Ante p. 40. '^ Rule 136, post Appendix. 

13. General ^ rules may be made for requiring or Delegation 
enabling all or any of the powers and duties conferred dito?of 
and imposed on the court by sections ninety-one,^ """^ . 
ninety-eight,^ ninety-nine/ one hundred,^ one hundred Somt" ^ 
and two,^and one hundred and seven of the Companies 
Act, 1862, to be exercised or performed by the hqui- 
dator as an officer of the comii, and subject to the 
control of the court. 

Provided that the liquidator shall not, without the 
special leave of the court? rectify the register of members, 
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and shall not make any call ^ without either the special 
leave of the court or tiie sanction of the committee of 
inspection. 

1 Bules 50 to 51 and 121 to 131 (as to Sect. 91) ; Bules 78 and 
80 to 85 (as to Sects. 98 and 99) ; Bule 79 (as to Sect. 100) ; Bules 
86 to 90 (as to Sect. 102) ; Bule 104 (as to Sect. 101), post Appendix. 

^Companies Act, 1862, Sect. 98, ante p. 42. 

'Companies Act, 1862, Sect. 102, ante p. 43, and Bules 86 to 
90 post Appendix. 

►werfor 14. Where a company is being wound up voluntarily 
B^verto o^ subject to the supervision of the court, the official 
piya^to receiver attached to the court having jurisdiction to 
inSngup. wind up the company may present a petition that the 
company be wound up by the court, and thereupon, 
if the court is satisfied that the voluntary winding up 
or winding up subject to supervision cannot be con- 
tinued with due regard to the interest of the creditors 
or contributories, it may make an order that the com- 
pany be wound up by the court, 
iformation 15. — (1.) If the winding up of a company is ^ not 
gUott^^ concluded within one year aiter its commencement, 
ttioDs. the Hquidator of the company shall, at such intervals 
as may be prescribed, until the winding up is con- 
cluded, send to the registrar of joint stock companies 
a statement in the prescribed form and containing the 
prescribed particulars with respect to the proceedings 
in and position of the liquidation. Any person stating 
himself in writing to be a creditor or contributory of 
the company shall be entitled, by himself or by his 
agent at all reasonable times, on payment of the pre- 
scribed fee, to inspect the statement submitted in 
pursuance of this section, and to a copy thereof, or 
extract therefrom. But any person untruthfully so 
stating himself to be a creditor or contributory shall 
be guilty of a contempt of court, and shall be punishable 
accordingly on the application of the liquidator or of 
the official receiver. 

(2.) If a hquidator makes default in complying with 
the requirements of this section he shall be liable to 
a fine not exceeding fifty pounds for each day during 
which the default continues. 

(3.) If it appears from any such statement or other- 
wise that any liquidator of a company has in his hands 
►r under his control any money representingHinclaimed 
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or undistributed assets of the company which have re- 
mained unclaimed or undistributed for six months after 
the date of their receipt, the liquidator shall forthwith 
pay the same to the Companies Liquidation Account 
at the Bank of England. Every such liquidator shall 
be entitled to the prescribed certificate of receipt for 
the moneys so paid, and that certificate shall be an 
effectual discharge to him in respect thereof. 

(4.) For the purpose of ascertaining and getting in any 
money payable into the Bank of England in pursuance 
of this section, the like powers may be exercised and 
by the like authority as are exerciseable under section 
one hundred and sixty-two of the Bankruptcy Act, 1883, 
for the purpose of ascertaining and getting in the sums, 
fimds, and dividends referred to in that section. 

(5.) Any person claiming to be entitled to any money 
paid into the Bank of England in pursuance of this 
section may apply to the Board of Trade for payment 
of the same, and the Board of Trade may, on a cer- 
tificate by the liquidator that the person claiming is 
entitled, make an order for the payment to that person 
of the sum due. Any person dissatisfied with the 
decision of the Board of Trade in respect of any claim 
made in pursuance of this section may appeal to the 
High Court. 

(6.) This section shall apply whether the winding 
up of the company has commenced before or after the 
commencement oif this Act. 

1 Rules 171 to 179, post Appendix. »Rule 174, post Appendix. 

16. — (1.) Whenever the cash balance standing to the investment 
credit of the Companies Liquidation Account is in excess ? SSs"on 
of the amount which in the opinion of the Board of general 
Trade is required for the time being to answer demands *^*^"^'' 
in respect of companies' estates, the Board of Trade 
shall notify the same to the Treasury, and shall pay 
over the same or any part thereof, as the Treasury 
may require, to the Treasury, to such account as the 
Treasury may direct, and the Treasury may invest 
the said sums, or any part thereof, in Government 
securities, to be placed to the credit of the said account. 

(2.) Whenever any part of the money so invested is, 



192 THE COMPANIES (WINDING-UP) ACT, 1890. 

in the opinion of the Board of Trade, required to answer 
any demands in respect of companies' estates, the Board 
of Trade shall notify to the Treasury the amount so 
required, and the Treasury shall thereupon repay to the 
Board of Trade such sum as may be required to the 
credit of the Companies Liquidation Account, and for 
that purpose may direct the sale of such part of the 
said securities as may be necessary. 

(3.) The dividends on the investments under this 
section shall be paid to such account as the Treasury 
may direct, and regard shall be had to the amount thus 
derived in fixing the fees payable in respect of proceed- 
ings in the winding up of companies. 
Separate 17, — (1.) An account shall be kept by the Board of 
part^a?^ Trade of the receipts and payments in the winding up 
estates. of each company, and when the cash balance standing 
to the credit of the account of any company is in excess 
of the amount which, in the opinion of the committee 
of inspection, is required for the time being to answer 
demands in respect of that company's estate, the Board 
of Trade shall, on the request of the committee,iinvest 
the amount not so required in Government securities, 
to be placed to the credit of the said account for the 
benefit of the said company. 

(2.) Whenever any part of the money so invested is, 
in the opinion of the committee of inspection, required 
to answer any demands in respect of the estate of the 
company of the assets of which the money so invested 
formed part, the Board of Trade shall, on the request 
of the committee, raise such sum as may be required 
by the sale of such part of the said securities as may 
be necessary. 

(3.) The dividends on the investments made under 
this section shall be paid to the credit of the company 
of the assets of which the money so invested formed 
part. 

S*b3Lnces '»"!« ^^^^PO'^ Appendix. 

ihousMid* 18. When the balance at the credit of any company's 

pounds. account in the hands of the Board of Trade exceeds 

two thousand pounds, and the liquidator gives notice 

to the Board of Trade that the excess is not required 
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for the purposes of the liquidation, then such company 
shall be entitled to interest upon such excess at the rate 
of two per centum per annum. 

19. The Treasury may from time to time issue to Certain 
the Board of Trade in aid of the votes of Parliament, f^'g>*S°^ 
out of the receipts arising from fees, fee stamps, and am>iied in 
dividends on investments by the Treasury under this ^nditure. 
Act, any sums which may be necessary to meet the 
charges estimated by the Board of Trade in respect of 
salaries and expenses under this Act. 

20. — (1.) Every liquidator of a company which is Audit of 
being wound up by order of the court shall, at such S^te.'** 
times as may be prescribed, but not less than twice in 
each year during his tenure of office, send to the Board 
of Trade, or as they direct, an account^ of his receipts 
and payments as such liquidator. 

(2.) The account shall be in a prescribed form, shall 
be made in duplicate, and shall be verified by a statu- 
tory declaration in the prescribed form. 

(3.) The Board of Trade shall cause the accounts so 
sent to be audited, and for the purpose of the audit the 
liquidator shall furnish the Board with such vouchers 
and information as the Board may require, and the 
Board may at any time require the production of and 
inspect any books or accounts kept by the liquidator. 

(4.) When any such account has been audited, one 
copy thereof shall be filed^and kept by the Board, and 
the other copy shall be filed with the court, and each 
copy shall be open to the inspection of any creditor, or 
of any person interested. 

(5.) The Board of Trade shall cause the account or a 
summary thereof when audited to be printed, and shall 
send a printed copy thereof by post to every creditor 
and contributory. 

1 Rule 166, post Appendix. » Rule 166, post Appendix. g^^* J^y 

21. Every liquidator of a company which is being ^^^^°**®'^- 
wound up by order of the court shall keep, in manner 
prescribed, proper books ^ in which he shall from time to 
time cause to be made entries or minutes of proceedings 
at meetings, and of such other matters as may be pre- 
scribed, and any creditor or contributory of the company 

13 
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may, subject to the control of the court, personally or 
by his agent mspect any such books. 

^ Rules 149 and 150, post Appendix. 

B«ieneof 22. — (!•) When the liquidator of a company which 
Uquidaton. jg jjejug ^ound up by order of the court has realised all 
the property of the company, or so much thereof as can, 
in his opinion, be realised without needlessly protract- 
ing the liquidation, and distributed a final dividend, if 
any, to the creditors, and adjusted the rights of the 
contributories between themselves, and made a final 
return, if any, to the contributories, or has resigned, or 
has been removed from his ofl&ce, the Board of Trade 
shall, on his application, cause a report on his accounts 
to be prepared, and, on his complying with all the 
requirements of the Board, shall take into considera- 
tion the report, and any objection which may be urged 
by any creditor, or contributory, or person interested 
against the release of the liquidator, and shall either 
grant or withhold the release accordingly, subject 
nevertheless to an appeal to the High Court. 

(2.) Where the release of a liquidator is withheld the 
court may, on the appUcation of any creditor, or con- 
tributory, or person interested, make such order as 
it thinks just, charging the liquidator with the con- 
sequences of any act or default he may have done or 
made contrary to his duty. 

(3.) An order of the Board releasing the liquidator 
shall discharge him from all liability in respect of any 
act done or default made by him in the administration 
of the affairs of the company, or otherwise in relation 
to his conduct as liquidator, but any such order may 
be revoked on proof that it was obtained by fraud or 
by suppression or concealment of any material fact. 

(4.) Where the liquidator has not previously resigned 
or been removed, his release shall operate as a removal 
of him from his 'ofl&ce. 

SS^ * ^"^® ^^' P^^^ Appendix. 

BJufdator 23. — (1.) Subject to the provisions of the Companies 

and control Acts, the liquidator of a company which is being wound 

thereo . ^^ |^y Order of the court shall, in the administration of 

the property of the company and in the distribution 

thereof amongst its creditors, have regard to any direc- 
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tions that may be given by resolution of the creditors 
or contributories at any general meeting, or by the 
committee of inspection, and any directions so given 
by the creditors or contributories at any general meet- 
ing shall in case of conflict be deemed to override any 
directions given by the committee of inspection. 

(2.) The liquidator may from time to time summon 
general meetings ^of the creditors or contributories for 
the purpose of ascertaining their wishes, and it shall 
be his duty to summon meetings at such times as the 
creditors or contributories, by resolution, either at the 
meeting appointing the liquidator or otherwise, may 
direct, or whenever requested in writing to do so by 
one-tenth in value of the creditors or contributories as 
the case may be. 

(3.) The liquidator may apply to the court in manner 
prescribed for directions in relation to any particular 
matter arising under the winding up. 

(4.) Subject to the provisions of the Companies Acts, 
the liquidator shall use his own discretion in the 
management of the estate and its distribution among 
the creditors. 

^Hules 121 to 131, post Appendix. 

24. If any person is aggrieved by any act or decision Appeal 
of the liquidator of a company which is being wound ^f^^ 
up by order of the court, he may apply to the court, liquidator, 
and the court may confirm, reverse, or modify the act 
or decision complained of, and make such order in the 
premises as it thinks just. 

25. — (1.) The Board of Trade shall take cognizance control of 
of the conduct of liquidators of companies which are ?J^d©oier 
being wound up by order of the court, and in the event liquidators, 
of any such liquidator not faithfully performing his 
duties and duly observing all the requirements imposed 
on him by statute, rules, or otherwise, with respect to 
the performance of his duties, or in the event of any 
complaint being made to the Board by any creditor or 
contributory in regard thereto, the Board shall inquire 
into the matter, and take such action thereon as may 
be deemed expedient. 

(2.) The Board may at any time require any liqui- 
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dator of a company which is being wound up by order 
of the court to answer any inquiry made by them in 
relation to any winding up in which the liquidator is 
engaged, and may, if the Board think fit, i apply to 
the court to examine on oath the liquidator or any 
other person concerning the winding up, 

(3.) The Board may also direct a local investigation 
to oe made of the books and vouchers of the liquidator 
of any company which is being wound up by order of 
the court. 

^ Bule 190, post Appendix. 

S^^'^d 2®' — ("^'^ ^^® ■'^^ Chancellor may, with the con- 
fees, currence of the President of the Board of Trade, make 
general^ rules for carrying into effect the objects of this 
Act. 

(2.) All general rules made under the foregoing pro- 
visions of this section shall be laid before Parliament 
within three weeks after they are made, if Parliament 
is then sitting, and if ParHament is not sitting, within 
three weeks after the beginning of the next session of 
ParHament, and shall be judiciously noticed, and shall 
have effect as if enacted by this Act. 

(3.) Any general rule made under this section shall 
not come into operation until the expiration of one 
month after the rule has been made and issued. 

(4.) There shall be paid in respect of the proceed- 
ings under this Act such fees^as the Lord Chancellor 
may, with the sanction of the Treasury, direct, and the 
Treasury may direct by whom and in what manner 
the same are to be collected and accounted for, and to 
what account they are to be paid. 

(5.) All rules made and directions given by the Lord 
Chancellor under the foregoing provisions of this sec- 
tion shall be adopted by the authority for the time 
being empowered to make rules for regulating the 
practice or procedure in the chancery court of the 
County Palatine of Lancaster, but as so adopted shall 
have efifect with the substitution of the words " vice- 
chancellor" for the word "judge," and the word 
"registrar" for the words "chief clerk," and of the 
words "chambers of the registrar'' for the words 
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"chambers of the judge" and "judge's chambers," 
and any directions as to the remuneration to be allowed 
to officers of that court in respect of proceedings under 
this Act shall be subject to the sanction of the Chan- 
cellor of the Duchy and County Palatine of Lancaster. 

^Post Appendix. 

^ See order as to fees dated 2nd December, 1908, as amended 
by order dated 8th November, 1904, post Appendix. 

27. — (1.) The Board of Trade may, with the ap- officers and 
proval of the Treasury .^appoint such additional officers SSS""®"^ 
as may be required by the Board for the execution of 
this Act, and may dismiss any person so appointed. 

(2.) The Board of Trade, with the concurrence of the 
Treasury, shall direct whether any and what remunera- 
tion is to be allowed to any officer of, or person at- 
tached to, the Board of Trade, performing any duties 
under this Act, and may vary, increase, or diminish 
such remuneration as they may think fit. 

(3J> The Lord Chancellor, with the concurrence of 
the Treasury, shall direct whether any and what re- 
muneration is to be allowed to any person (other than 
an officer of the Board of Trade) performing any duties 
under this Act, and may vary, increase, or diminish 
such remuneration as they may think fit. 

^By order of 81st October, 1904, a new department of the 
Board of Trade called **The Companies Department" was 
formed with a Comptroller, to whom all Official Beceivers are 
to report, etc. 

28. — (1) The Treasury shall annually cause to be Annnai 
prepared and laid before both Houses of Parliament JSSpteand 
an account for the year ending with the thirty-first day expenditure 
of March, showing the receipts and expenditure during Jf ^ndfnff 
that year in respect of proceedings under this Act, f^J^"**^" 
whether commenced under this or any previous Act, 88&89Vict. 
and the provisions of section twenty-eight of the ®* '^' 
Supreme Court of Judicature Act, 1875, shall apply 
to the account as if the account had been required 
by that section. 

(2.) The accounts of the Board of Trade under this 
Act shall be audited in such manner as the Treasury 
direct, and, for the purpose of the account to be laid 
before Parliament, the Board of Trade shall make such 
returns and give such information as the Treasury 
direct. 

29. — (1.) The officers of the courts acting in the Returns by 
winding up of companies shall make to t\\a ^q»^x^ ^^^!«««c^ 
Trade such returns of tlie Wam^a^ ol ^i^CkfcYt x^'s^^^^^^^ ' 
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courts and offices, at such times and in such manner 
and form as may be prescribed, and from such returns 
the Board of Trade shall cause books to be prepared 
which shall, under the regulations of the Board, be open 
for public information and searches. 

(2) [The Board of Trade shall also cause a general 
annual report of all matters, judicial and financial, 
within this Act to be prepared and laid before both 
Houses of Parliament.] 

*Bepealed by the Companies Act, 1907, Sect. 51 and 4th 
Schedule, post p. 291, Sect. 47 thereof being substituted for it. 

Proceedinm 30. — (1.) All documents purporting to be orders or 
5ij^^ certificates made or issued by the Board of Trade and 
to be sealed with the seal of the Board, or to be signed 
by a secretary or assistant secretary of the Board, or 
any person authorised in that behalf by the President 
of the Board, shall be received in evidence and deemed 
to be such orders or certificates without further proof 
unless the contrary is shown. 

(2.) A certificate signed by the President of the 
Board of Trade that any order made, certificate issued, 
or act done, is the order, certificate, or act of the Board 
of Trade, shall be conclusive evidence of the fact so 
certified. 
AppUcation 31. — (1.) This Act shall not, except where it is ex- 
of Act. pressed to have a more extended application, apply to 
any company which is being wound up in pursuance of 
an order made before the commencement of this Act. 

(2.) For the purposes of this Act a company shall 
not be deemed to be wound up by order of the court if 
the order is to continue a winding up under the super- 
vision of the court. 

(3.) This Act shall not apply to any company unless 
the registered office of the company is situate in Eng- 
land or Wales, 
interpre- 32. — (1.) In this Act, unless the context otherwise 
tationof requires,- 

**The Companies Acts" means the Companies Act, 
1862, and the Acts amending the same. 

"General rules" means general rules made under 
this Act, and includes forms. 

" Prescribed " means prescribed by general rules. 
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"Stannaries Court" means the court of the Vice- 
Warden of the Stannaries. 

(2.) In Part IV. of the Companies Act, 1862, and in 26&26Vict. 
this Act the expression ** the court, " when used in *^ ^' 
relation to a company shall, unless the contrary inten- 
tion appears, mean the court having jurisdiction under 
this Act to wind up the company. 

(3.) For the purposes of this Act the expression 
** registered office of a company " shall mean the place 
which has been the registered office of the company for 
the greater part of the six months immediately pre- 
ceding the presentation of the petition for winding up 
the company, and shall include, in the case of an un- 
registered company, any place which in pursuance of 
section one hundred and ninety-nine of the Companies 
Act, 1862,^ is to be deemed the registered office of the 
company for the purpose of the winding up thereof. 

^Ante p. 86. 

33. The enactments mentioned in the Second Sche- Repeal, 
dule to this Act are hereby repealed, as to England and 
Wales, to the extent appearing in the third column of 

that schedule. 

34. This Act shall come into operation on the first commence- 
day of January one thousand eight hundred and ninety- ™entof Act 
one. 

35. — (1.) This Act may be cited as the Companies short title. 
(Winding-up) Act, 1890. 

(2.) This Act and the Companies Acts, 1862 to 1886, 
may be cited together as the Companies Acts, 1862 to 
1890. 



SCHEDULES. 

Section e. FIBST SOHEDULE. 

Meetings of Gbeditobs and Oontbibutobieb. * 

g.) The meetings of creditors and contributories shall be held 
in twenty-one days after the date of the winding-up order, 
or within such further time as the court may approve, unless a 
special manager has been appointed, in which case such meet- 
ing shall be held within one month from the date of such order, 
or within such further time as aforesaid. 

(2.) The official receiver of the company shall summon the 
meeting by giving not less than seven days* notice of the time 
and place thereof in the London Gazette and in a local paper. 
Notice of such meeting shall also be sent by post to every person 
appearing by the company*s books to be a creditor of the com- 
pany and to every member of the company. 

(3.) The official receiver shall also, as soon as practicable, 
send to each creditor mentioned in the company's statement of 
a£Eairs, and to each person appearing from the company's books, 
or otherwise, to be a contributory of the company, a summary 
of the company's statement of affairs, including the causes of its 
failure, and any observations thereon which the official receiver 
may think fit to make ; but the proceedings at any such meeting 
shall not be invalidated by recLSon of any summary or notice re- 
quired by these rules not having been sent or received before the 
meeting. 

(4.) The meeting shsJl be held at such place as is in the 
opinion of the official receiver most convenient for the majority 
of the creditors and contributories. 

(5.) The official receiver, or some person nominated by him, 
shall be the chairman at the meetings. 

(6.) A person shall not be entitled to vote as a creditor unless 
he has duly proved a debt to be due to him from the company, 
and the proof has been duly lodged before the time appointed 
for the meeting. 

(7.) A creditor shall not vote in respect of any unliquidated 
or contingent debt, or any debt the value of which is not ascer- 
tained. 

(8.) For the purpose of voting, a secured creditor shall, unless 

* See also Winding up, Bules 50 to 52, post Appendix. 
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he surrenders his security, state in his proof the particulars of 
his security, the date when it was given, and the value at which 
he assesses it, and shall be entitled to vote only in respect of the 
balance (if any) due to him, after deducting the value of his 
security. If he votes in respect of his whole debt he shall be 
deemed to have surrendered his security, unless the court on 
application is satisfied that the omission to value the security 
}^ arisen from inadvertence. ' 

(9.) A creditor shall not vote in respect of any debt on or 
secured by a current bill of exchange or promissory note held by 
him, unless he is willing to treat the liability to him thereon of 
every person who is liable thereon antecedently to the company, 
and against whom a receiving order in bankruptcy has not been 
made, as a security in his hands, and to estimate the value 
thereof, and for the purposes of voting, but not for the purposes 
of dividend, to deduct it from his proof. 

(10.) It shall be competent to the official receiver, or to the 
liquidator, within twenty-eight days after a proof estimating the 
value of a security as aforesaid had been made use of in voting 
at any meeting, to require the creditor to give up the security 
for the benefit of the creditors generally on payment of the value 
so estimated, with an addition thereto of twenty per centum. 
Provided, that where a creditor has put a value on such security, 
he may, at any time before he has been required to give up such 
security as aforesaid, correct such valuation by a new proof, and 
deduct such new value from his debt, but in that case such 
addition of twenty per centum shall not be made if the liqui- 
dator requires the security to be given up. 

(11.) The chairman of the meeting shall have power to admit 
or reject a proof for the purpose of voting, but his decision shall 
be subject to appeal to the court. If he is in doubt whether 
the proof of a creditor should be admitted or rejected he shall 
mark the proof as objected to, and shall allow the creditor to 
vote, subject to the vote being declared invalid in the event of 
the objection being sustained. 

fl2.) A creditor or a contributory may vote either in person 
or oy proxy. 

(13.) Every instrument of proxy shall be in the prescribed 
form, and shall be issued by an official receiver, or by the liqui- 
dator of the company, and every written part thereof shall be 
in the handwriting of the person giving the proxy, or of any 
manager or clerk or other person in his regular employment, or 
of a commissioner to administer oaths in the Supreme Court of 
Judicature in England. 

(14.) General and special forms of proxy shall be sent to the 
creditors and contributories v^ith the notice sunmioning the 
meeting, and neither the name nor description of the official 
receiver or of any other person shall be printed or inserted in 
the body of any instrument of proxy before it is so sent. 
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(15.) A creditor or a contributory may give a general proxy to 
his manager or clerk, or any other person in his regular employ- 
ment. In such case the instrument of proxy shall state the 
relation in which the person to act thereunder stands to the 
creditor or contributory. 

(16.) A creditor or a contributory may give a special proxy 
to any person to vote at any specified meeting, or adjournment 
thereof — 

(a) for or against the appointment or continuance in office of 
any specified person as liquidator or member of the 
committee of inspection, and 

(6) on all questions relating to any matter other than those 
above referred to and arising at any specified meeting 
or adjournment thereof. 

(17.) A proxy shall not be used unless it is deposited with the 
official receiver before the meeting at which it is to be used. 

(18.) Where it appears to the satisfaction of the court that 
any solicitation has been used by or on behalf of a liquidator in 
obtaining proxies or in procuring the appointment of liquidator, 
except by the direction of a meeting of creditors or contributories, 
the court shaJl have power, if it think fit, to order that no re- 
muneration shall be allowed to the person by whom or on whose 
behalf such solicitation may have been exercised, notwithstand- 
ing any resolution of the committee of inspection or of the credi- 
tors or contributories to the contrary. 

(19.) A creditor or a contributory may appoint the official 
receiver to act in manner prescribed as his general or special 
proxy, 

(20.) The chairman of the meeting may, with the consent of 
the meeting, adjourn the meeting from time to time and from 
place to place. 

(21.) A meeting shall not be competent to 8bct for any purpose 
except the election of a chairman, the proving of debts, and the 
adjournment of the meeting, unless there are present or repre- 
sented thereat, at least three creditors or contributories, or all 
the creditors or contributories if their number does not exceed 
three. 

(22.) If within half an hour from the time appointed for the 
meeting a quorum of creditors or contributories is not present 
or represented, the meeting shall be adjourned to the same day 
in the following week at the same time and place, or to such 
other day as the chairman may appoint, not being less than 
seven or more than twenty-one days. 

(28.) The chairman of the meeting shall cause minutes of the 
proceedings at the meeting to be drawn up, and fairly entered in 
a book kept for that purpose, and the minutes shall be signed by 
him or by the chairman of the next ensuing meeting. 

(24.) No person acting either under a general or a special 
proxy shall vote in favour of any resolution which would directly 



THE COMPANIES (WlNDmG-Ul>) ACT?, 1890. 203 

or indirectly place himself, his partner or employer, in a position 
to receive any remuneration out of the estate of the company 
otherwise thaji as a creditor rateably with the other creditors of 
the company: Provided that where any person holds special 
proxies to vote for an application to the court in favour of the 
appointment of himself as liquidator he may use the said proxies 
and vote accordingly. 



SECOND SCHEDULE. 



Section SI. 



Enactments Bbpbaled as to England and Wales. 



Session and 
Chapter. 


Title or Short Title. 


Extent of Repeal. 


26 & 26 Vict. 


The Companies Act, 


Section eighty-one. 


c. 89. - 


1862 


In section ninety-two 
the words ** The court 
" shall determine 
** whether any and 
** what security is to he 
** given by any official 




• 


"liquidator on his 
** appointment." 

Section ninety-seven. 

Section one hundred 
and sixty-five. 


30 & 31 Vict. 


The Companies Act, 


Sections forty-one to 


0. 131. 


1867 


forty-siz. 



THE DIRECTORS LIABILITY ACT, 

1890. 

(53 & 64 ViCTOBiA, Chapteb 64.) 

Short title. 1. This Act may be cited as the Directors Liability 

Act, 1890, 
Constrao- 2. This Act shall be construed as one with the 
«on- Companies Acts, 1862 to 1890. 

Liability 3. — (1.) Where after the passing of this Act a 

mente in prospectus or noticc invites persons to subscribe for 
prospectus, shares in or debentures or debenture stock of a com- 
pany, every person who is a director of the company 
at the time of the issue of the prospectus or notice, 
and every person who having authorised such naming 
of him is named in the prospectus or notice as a 
director of the company or as having agreed to become 
a director of the company either immediately or after 
an interval of time, and every promoter^f the company, 
and every person who has authorised the issue of- the 
prospectus or notice, shall be liable^to pay compensa- 
tion to all persons who shall subscribe for any shares, 
debentures, or debenture stock on the faith of such 
prospectus or notice for the loss or damage they may 
have sustained by reason of any untrue statement in 
the prospectus or notice, or in any report or memor- 
andum appearing on the face thereof, or by reference 
incorporated therein or issued therewith, unless it is 
proved — 

(a) With respect to every such untrue statement 
not purporting to be made on the authority of 
an expert, or of a public official document or 
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statement, that he had reasonable ground to 
believe, and did up to the time of the allotment 
of the shares, debentures, or debenture stock, 
as the case may be, believe, that the statement 
was true ; and 

(b) With respect to every such untrue statement 

purporting to be a statement by or contained 
in what purports to be a copy of or extract 
from a report or valuation of an engineer, 
valuer, accountant, or other expert, that it 
fairly represented the statement made by such 
engineer, valuer, accountant, or other expert, 
or was a correct and fair copy of or extract 
from the report or valuation. Provided always, 
that notwithstanding that such untrue state- 
ment fairly represented the statement made 
by such engineer, valuer, accountant, or other 
expert, or was a correct and fair copy of an 
extract from the report or valuation, such 
director, person named, promoter, or other 
person, who authorised the issue of the pro- 
spectus or notice as aforesaid, shall be Hable to 
pay compensation as aforesaid if it be proved 
that he had no reasonable ground to believe 
that the person making the statement, report, 
or valuation was competent to make it ; and 

(c) With respect to every such untrue statement 

purporting to be a statement made by an 
official person or contained in what purports 
to be a copy of or extract from a public official 
document, that it was a correct and fair re- 
presentation of such statement or copy of or 
extract from such document, 
or unless it is proved that having consented to become 
a director of the company he withdrew his consent 
before the issue of the prospectus or notice, and that 
the prospectus or notice was issued without his author- 
ity or consent, or that the prospectus or notice was 
issued without his knowledge or consent, and that on 
becoming aware of its issue he forthwith gave reason- 
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able publio notice that it was so issued without his 
knowledge or consent, or that after the issue of such 
prospectus or notice and before allotment thereunder, 
he, on becoming aware of any untrue statement therein, 
withdrew his consent thereto, and caused reasonable 
~ public notice of such withdrawal, and of the reason 
therefor, to be given. 

(2.) A promoter in this section means a promoter 
who was a party to the preparation of the prospectus 
or notice, or of the portion thereof containing such 
untrue statement, but shall not include any person 
by reason of his acting in a professional capacity for 
persons engaged in procuring the formation of the 
company. 

(3.) Where any company existing at the passing of 
this Act, which has issued shares or debentures, shall 
be desirous of obtaining further capital by subscrip- 
tions for shares or debentures, and for that purpose 
shall issue a prospectus or notice, no director of such 
company shall be liable in respect of any statement 
therein, imless he shall have authorised the issue of 
such prospectus or notice, or have adopted or ratified 
the same. 

(4.) In this section the word *' expert " includes any 
person whose profession gives authority to a statement 
made by him. 

^ Defined in Sub-sect. 2, mfra, 

2 See Companies Act, 1900, Sect. 10 (7, 8), post p. 226, and 
Companies Act, 1907, Sect. 32, post p. 278, as to obtaining relief 
from the Court. 

iemnity 4. Where any such prospectus or notice as aforesaid 
^raon™^ contains the name of a person as a director of the 
8 been company, or as having agreed to become a director 
lerted M thereof, and such person has not consented to become 
lirector. ^ director, or has withdrawn his consent before the 
issue of such prospectus or notice, and has not author- 
ised or consented to the issue thereof, the directors of 
the company, except any without whose knowledge or 
consent the prospectus or notice was issued, and any 
other person who authorised the issue of such pro- 
spectus or notice shall be Uable to indemnify the person 
named as a director of the company, as having agreed 
to become a director thereof as aforesaid, against all 
damages, costs, charges, and expenses to which he 
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may be made liable by reason of his name having been 

inserted in the prospectus or notice, or in defending 

himself against any action or legal proceedings brought 

against him in respect thereof. 

5. Every person who by reason of his being a coatnbu- 

director, or named as a director or as having agreed cJ^Ji^J^ 

to become a director, or of his having authorised the tow, etc. 

issue of the prospectus or notice, has become Uable to 

make any payment under the provisions of this Act, 

shall be entitled to recover contribution,^as in cases of 

contract, from any other person who, if sued separately, 

would have been liable to make the same payment 

^ But a person guilty of fraudulent misrepresentation is not to 
recover contribution from an innocent person, Companies Act. 
1907, Sect. Q2,po8t p. 278. 



THE FORGED TRANSFERS ACT, 1891. 

(54 & 55 Victoria, Chapter 43.) 

Power to 1,1 — (1.) Where a company or local authority issue 
v^Mtio? or have issued shares, stock, or securities transferable 
for losses by an instrument in writing or by an entry in any 
tmnifw!** books Or register kept by or on behalf of the company 
or local authority, they shall have power to make com- 
pensation by a cash payment out of their funds for any 
loss arising from a transfer of any such shares, stock, 
or securities, in pursuance of a forged transfer or of a 
transfer under a forged power of attorney. 

(2.) Any company or local authority may, if they 
think fit, provide, either by fees not exceeding the 
rate of one shilling on every one hundred pounds 
transferred,^ to be paid by the transferee upon the 
entry of the transfer in the books of the company or 
local authority, or by insurance, reservation of capital, 
acoumulation of income, or in any other manner which 
they may resolve upon, a fund to meet claims for such 
compensation. 

(3.) For the purpose of providing such compensation 
any company may borrow on the security of their pro- 
perty, and any local authority may borrow with the 
like consent and on the like security and subject to 
the like conditions as to repayment by means of instal- 
ments or the provision of a sinking fund and otherwise 
as in the case of the securities in respect of which 
compensation is to be provided, but any money so 
borrowed by a local authority shall be repaid within a 
term not longer than five years. Any expenses incurred 
by a local authority in making compensation, or in the 
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repayment of, or the payment of interest on, or other- 
wise in connexion with, any loan raised as aforesaid, 
shall, except so far as they may he met by such fees as 
aforesaid, be paid out of the fimd or rate on which the 
security in respect of which compensation is to be made 
is charged. 

(4.) Any such company or local authority may im- 
pose such reasonable restrictions on the transfer of 
their shares, stock, or securities, or with respect to 
powers of attorney for the transfer thereof, as they 
may consider requisite for guarding against losses 
arising from forgery. 

(5.) Where a company or local authority compen- 
sate a person under this Act for any loss arising from 
forgery, the company or local authority shall, without 
prejudice to any other rights or remedies, have the 
same rights and remedies against the person liable for 
the loss as the person compensated would have had. 

^The Forged Transfers Act, 1892, Sect. 2, post p. 211, which 
explains this sub-section. 

3 The Forged Transfers Act, 1892, Sect. S^post p. 211. 

2. For the purposes of this Act — Definitions. 
The expression "company" shall mean any company "Company" 

incorporated by or in pursuance of any Act of 
Parhament, or by royal charter. 
The expression "local authority" shall mean the^Locai^ 
council of any county or municipal borough, and •«*hority." 
any authority haying power to levy or require the 
levy of a rate the proceeds of which are applicable 
to pubHc local purposes. 

3. This Act shall apply to any industrial, provident, Application 
friendly benefit, building, or loan society incorporated ^clet?^^^ 
by or in pursuance of any Act of Parhament as if the etc 
society were a company. 

4. — (1.) This Act shall apply to any harbour author- Application 
ity or conservancy authority as if the authority were a J^f*'^"'*'^ 



con- 



company, servancy^ 

(2.) For the purposes of this Act the expression *'***^**"**®*' 
"harbour authority*' includes all persons, being pro- 

U 
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prietors of, or entrusted with the duty or invested 
with the power of constructing, improving, manag- 
ing, regulating, maintaining, or Hghting any harbour 
otherwise than for profit, and not being a joint stock 
company. 

(3.) For the purposes of this Act the expression 
** conservancy authority" includes all persons en- 
trusted with the duty or invested with the power of 
conserving, maintaining, or improving the navigation 
of any tidal water otherwise than for profit, and not 
being a joint stock company. 
AppUcation 5. In the case of any colonial stock to which the 
tocoioniai Colonial Stock Act, 1877, applies, the Government of 
40 & 41 Vict, the colony of which the stock forms the whole or part 
^ ^®' of the public debt may, if they think fit, by declaration 

imder their seal or under the signature of a person 
authorised by them in that behalf, and in either case 
deposited with the Commissioners of Inland Eevenue, 
adopt this Act, and thereupon this Act shall apply to 
the colonial stock as if the registrar of the Govern- 
ment were a company and the stock were issued by 
him. 
Short title. 6. This Act may be cited as the Forged Transfers 
Act, 1891. 



THE FORGED TRANSFERS ACT, 1892. 

(55 & 56 ViCTOBiA, Chapteb 36.) 



1. This Act may be cited as the Forged Transfers short title. 

C. 43. 



Act, 1892, and this Act and the Forged Transfers Act, «** soviet. 



1891, may be cited together as the Forged Transfers 
Acts, 1891 and 1892. 

2. Whereas by sub-section one^ of section one of Removal of 
the Forged Transfers Act, 1891, it is provided that the opem-** 
such company or local authority as therein mentioned ^^^^J^yict 
** shall have power to make compensation by a cash c. 43. 
payment out of their funds for any loss arising from 

the transfer of any such shares, stock, or securities 
in pursuance of a forged transfer, or of a transfer 
under a forged power of attorney," and it is expedient 
to remove doubts as to the application of the Act to 
losses and forgeries before the passing of the Act : Be 
it therefore enacted as follows : — 

The Forged Transfers Act, 1891, shall have effect as 
if at the end of sub-section one of section one of 
that Act there were added the words "whether 
such loss arises, and whether the transfer or 
power of attorney was forged before or after the 
passing of this Act, and whether the person re- 
ceiving such compensation, or any person through 
whom he claims, has or has not paid any fee or 
otherwise contributed to any fund out of which 
the compensation is paid." 

Mnfep. 208. 

3. Sub-section two^ of section one of the said Act mentof 
shall be read as if, after the words '* on any one hundred ^^.^s. i(2> 



/ / 
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pounds transferred,*' were inserted the words **with 
a minimum charge equal to that for twenty-five pounds." 

^Ante^p, 208. 

4. Where the shares, stock, or securities of a com- 
pany or local authority have by amalgamation or 
otherwise become the shares, stock, or securities of 
of anothOT* another company or local authority, the last-mentioned 
company, company and authority shall have the same power 
under the Forged Transfers Act, 1891, and this Act, 
as the original company or authority would have had 
if it had continued. 



Provision 
where one 
company 
takes over 



THE COMPANIES (WINDING-UP) 

ACT, 1893. 

(56 & 57 Victoria, Chapter 58.) 

1. An order for payment of money made by the Effect of 
court under section ten ^ of the Companies (Winding- ^s^sivfct 
up) Act, 1890, shall be deemed to be a final judgment ces,a. lo. 
within the meaning of paragraph (g) of sub-section one ^^ *^ ^^^^ 
of section four of the Bankruptcy Act, 1883. 

^Ante'p, 187. 

2. This Act may be cited as the Companies (Wind- Short title, 
ing-up) Act, 1893. 



THE COMPANIES ACT, 1898. 

(61 & 62 ViCTOEiA, Chaptbb 26.) 

Conrt 1. — (!•) Whenever, before or after the commence- 

empowered ment of this Act, any shares in the capital of any 

rei^Mor Company under the Companies Acts, 1862 and 1890, 

p^M° credited as fully or partly paid up shall have been or 

with 90 A 81 may be issued for a consideration other than cash,^ 

vi^c.181. ^^^ ^^ Qj, before the issue of such shares no contract 

or no sufficient contract is filed with the Eegistrar of 

Joint Stock Companies, in compliance with* section 

twenty-five of the Companies Act, 1867, the company 

or any person interested in such shares or any of them 

may apply to the court for rehef, and the court, if 

satisfied that the omission to file a contract or sufficient 

contract was accidental or due to inadvertence, or that 

for any reason it is just and equitable to grant relief, 

may make an order for the filing with the registrar of 

a sufficient contract in writing, and directing that on 

such contract being filed within a specified period it 

shall, in relation to such shares, operate as li it had 

been duly filed with the registrar aforesaid before the 

issue of such shares. 

(2.) Any such application may be made in the manner 
in which an application to rectify the register of mem- 
bers may be made under section thirty-five *of the 
25 & 26 Vict Companies Act, 1862, and either before or after an 
c. 89. order has been made or an effective resolution has been 

passed for the winding up of such company, and either 
before or after the commencement of any proceedings 
for enforcing the liability on such shares consequent 
on the omission aforesaid, and any such application 
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shall, if not made by the company, be served on the 
company. 

(3.) Any such order may be made on such terms 
and conditions as the court may think fit, and the court 
may make such order as to costs as it deems proper, 
and may direct that an office copy of the order shall 
be filed with the registrar aforesaid, and the order 
shall in all respects have full effect. 

(4.) Where the court in any such case is satisfied 
that the filing of the requisite contract would cause 
delay or inconvenience, or is impracticable, it may, in 
lieu thereof, direct the filing* of a memorandum in 
writing, in a form approved by the court specifying, 
the consideration for which the shares were issued, 
and may direct that on such memorandum being filed 
within a specified period it shall in relation to such 
shares operate as if it were a sufficient contract in 
writing within the meaning of section twenty-five of 
the Companies Act, 1867,^ and had been duly filed with 
the registrar aforesaid before the issue of such shares. 
The memorandum shall before the fihng thereof be, 
stamped with the same amount of ad valorem stamp 
duty as would be chargeable upon the requisite contract 
unless the contract has been produced to the registrar 
duly stamped, or unless the registrar is otherwise 
satisfied that the contract was duly stamped. 

♦ Repealed by Companies Act, 1900, Sect. 33, post p. 239, and 
it would therefore seem that this Act has ceased to be operative, 
except perhaps as to shares issued before 1901. 

1 The Companies Act, 1900, Sect. 7 (1) (6), post p. 221. 
' Repealed by the Companies Act, 1900, Sect. 33, post p. 239, 
and see Sect. 7 (1) (6) of that Act, post p. 221. 

' Ante p. 15. Jurisdic- 

* Cf. Companies Act, 1907, Sect. 6 (1), post p. 266. littve."""*' 

2, The jurisdiction by the Act given to the court 
is not by implication to curtail or derogate from its 
jurisdiction to grant relief in any such case under 
section thirty-five of the Companies Act, 1862,^ or 
otherwise.2 s^^^,j^,^ 

1 Ante p. 15. and con- 

« E.g., Companies Act, 1907, Sect. 6 (4), post p. 257. struction 

3. This Act may be cited as the Companies Act, 1898, 
and shall be read with the Companies Acts, 1862 to 
1893. 



THE COMPANIES ACT, 1900. 



Conclocdye- 
nesBof 
certificate 
of incor- 
poratton. 



Bflstric* 
tloxuion 
appoint- 
ment or 
advertise- 
ment of 
director. 



(63 & 64 ViCTOBiA, Chaptbb 48.) 

Incorporation and Objects, 

1. — (1.) A certificate of incorporation given by the 
registrar in respect of any association shall be con- 
clusive evidence that all the requisitions of the 
Companies Acts in respect of registration and of 
matters precedent and incidental thereto have been 
complied with^ and that the association is a company 
authorised to be registered and duly registered under 
the Companies Acts. 

(2.) A statutory declaration ^ by a solicitor of the 
High Court engaged in the formation of the company 
or by a person named in the articles of association as 
a director or secretary of the company of compUance 
with all or any of the said requisitions shall be pro- 
duced to the registrar, and the registrar may accept this 
declaration as sufficient evidence of such compUance. 

(3.) The incorporation of a company shall take effect 
from the date of incorporation mentioned in the certifi- 
cate of incorporation. 

(4.) This section applies to all certificates of incor- 
poration, whether given before or after the passing of 
this Act. 

1 Board of Trade form (No. 41) and fees, post p. 241. 

Appointment and Qualification of Director, 

2. — (1.) A person shall not be capable of being 
appointed director of a company by the articles of 
association, and shall not be named as a director or 
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proposed director of a company in any * prospectus i 
issued by or on behalf of the company, unless, before 
the registration of the articles or the publication of the 

grospectus,^ * as the case may be, he has by himself or 
y his agent authorised in writing — 
(i) signed and filed with the registrar a consent in 

writing 3 to act as such director; and 
(ii) either signed the memorandum of association for 
a number of shares not less than his qualifi- 
cation (if any), or signed and filed ^ with the 
registrar a contract in writing to take from 
the company and pay for his quahfication 
shares (if any). 
(2.) On the application for registration of the memo- 
randum and articles of association of a company, the 
applicant shall deliver to the registrar a list^ of the 
persons who have consented to be directors of the 
company, and if this list contains the name of any 
person who has not so consented the applicant shall 
be liable to a fine not exceeding fifty pounds. 

(3.) Provided that this section shall not apply to a 
company registered before the commencement of this 
Act,^[or to a company which does not issue any invita- 
tion to the public to subscribe for its shares,] or to a 
prospectus issued by or on behalf of a company after 
the expiration of one year from the date at which the 
company is entitled to commence business.^ 

^ Defined in Sect. 30, post p. 238 ; where no prospectus is 
issued by a public company (unless it has before 1st July, 1908, 
issued shares or debentures) ; for the words in the text between 
asterisks there must be substituted ** verified statement in lieu 
of prospectus, unless before the registration of the articles or the 
filing of such statement," Companies Act, 1907, Sect. l,jx>5^p. 
251, and see also the further restrictions imposed by that section. 

^ Board of Trade form (No. 42) and fees, post p. 242. 

' Fee 6s., Loridon Gaaette, 1st January, 1901. Qualiflca- 

* Board of Trade form (No. 43) and fees, post p. 242. tion of 

* Words in brackets repealed by Companies Act, 1907, Sect, director. 
51, and 4th Schedule, post p. 291. 

*Sect. 6,jpo5^p. 220. 

3, — (1.) Without prejudice to the restrictions im- 
posed by the last foregoing section, it shall be the 
duty of every director who is by the regulations of 
the company required to hold a specified share quali- 
fication, and who is not already qualified, to ohtaixv bL^^» 
qualification within two months alVi^x \i\^ ^^^ckotox^o^k^ 
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or such shorter time as may be fixed by the regulations 
of the company. 

(2.) The office of director of a company shall be 
vacated, if the director does not within two months 
from the date of his appointment, or within such 
shorter time as may be fixed by the regulations of the 
company, obtain his qualification, or if after the ex- 
piration of such period or shorter time he ceases at 
any time to hold his qualification : and a person 
vacating office under this section shall be incapable 
of being re-appointed director of the company until he 
has obtained his qualification. 

(3.)^ [If after tne expiration of the said period or 
shorter time any unqualified person acts as director 
of a company, he shall be liable to pay to the company 
the sum of five pounds for every day during which he 
so acts.] 

^ Repealed by Companies Act, 1907, Sect. 34 whereof (post p. 
278) is substituted. 

Allotment 

Mtriction 4. — (I*) No allotment shall be made of any share 
iotmeni.» <^^pi*^l ^^ * Company offered to the public for sub- 
scription, unless the following conditions have been 
complied with, namely, — 

(a) the amount (if any) fixed by the memorandum 

or articles of association and named in the 
prospectus as the minimum subscription upon 
which the directors may proceed to allotment ; 
or 

(b) if no amount is so fixed and named, then the 

whole amount of the share capital so offered 

for subscription, 
has been subscribed, and the sum payable on applica- 
tion for the amount so fixed and named, or for the 
whole amount offered for subscription, has been paid 
to and received by the company. 

(2.) The amount so fixed and named and the whole 
amount aforesaid shall be reckoned exclusively of any 
amount payable otherwise than in cash,^ and is in this 
' ot referred to as the minimum subscription. 
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(3.) The amount payable on Qipplication on each 
share shall not be less than five per cent, of the nominal 
amount of the share. 

(4.) If the conditions aforesaid have not been com- 
plied with on the expiration of forty days after the 
first issue of the prospectus, all money received from 
applicants for shares shall be forthwith repaid to the 
applicants without interest, and, if any such money is 
not so repaid within forty-eight days after the issue of 
the prospectus, the directors of the company shall be 
jointly and severally liable to repay that money with 
interest at the rate of five per centum per annum from 
the expiration of the forty-eight days : Provided that 
a director shall not be liable if he proves that the loss 
of the money was not due to any misconduct or 
negligence on his part.^ 

(5.) Any condition requiring or binding any applicant 
for shares to waive compliance with any requirement 
of this section shall be void. 

(6.) This section^ except sub-section (3) thereof, shall 
not apply to any allotment of shares subsequent to 
the first allotment of shares offered to the public for 
subscription. 

* For restrictions where no prospectus is issued, see Companies 
Act, 1907, Sect. 1 (2), post p. 267. 

^ As to which, see Sect. 7 (1) (h)ypost p. 221. 

^ And see further as to power of court to grant relief to di- 
rector guilty of negligence, Companies Act, 1907i Sect. 82, post 
p. 278. 

5. — (1.) An allotment made by a company to an BCFectof 
appUcant in contravention of the foregoing provisions aUofmeut. 
of this Act^ shall be voidable at the instance of the 
applicant within one month after the holding of the 
statutory meeting of the company ^ and not later, and 
shall be so voidable notwithstanding that the company 
is in course of being wound up. 

(2.) If any director of a company knowingly con- 
travenes or permits or authorises the contravention of 
any of the foregoing^provisions of this Act with respect 
to allotment he shall be liable to compensate the 
company and the allottee respectively for any loss, 
damages, or costs which the company or the allottee 
may have sustained or incurred thereby : Provided that 
proceedings to recover such loss, damages, or costs 
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Restric- 
tions on 
commence- 
ment of 
business. 






shall not be commenced after the expiration of two 
years from the date of the allotment. 

^ Preceding section, and where no prospectas is issued, see the 
Companies Act, 1907, Sect. 1 (4), post p. 252, which adds the pro- 
visions of that section to those set out in this section. 

2 Sect. 12,iX)S*p. 227. 

6. — (1.) A company shall not commence any business 
or exercise any borrowing powers unless — 

(a) shares held subject to the payment of the whole 
amount thereof in cash have been allotted to 
an amount not less in the whole than the 
minimum subscription ; ^ and 
{b) every director of the company has paid to the 
company on each of the shares taken or con- 
tracted to be taken by him, and for which he 
is liable to pay in cash, a proportion equal to 
the proportion payable on application and 
allotment on the shares offered* for public 
subscription; and 
(c) there has been filed with the registrar a statu- 
tory declaration by the secretary or one of 
the directors, in the prescribed form,* that 
the aforesaid conditions have been complied 
with.* 
(2.) The registrar shall, on the filing^of this statutory 
declaration, certify that the company is entitled to com- 
mence business, and that certificate shall be conclu- 
sive evidence that the company is so entitled. 

(3.) Any contract made by a company before the 
date at which it is entitled to commence business shall 
be provisional only, and shall not be binding on the 
company until that date, and on that date it shall 
become binding. 

(4.)^[Nothing in this section shall prevent the simul- 
taneous offer for subscription of any shares and deben- 
tures or the receipt of any application.] 

(5.) If any company commences business or exercises 
borrowing powers in contravention of this section, 
every person who is responsible for the contravention 
shall, without prejudice to any other liability, be liable 
to a fine not exceeding fifty pounds for every day 
during which the contravention continues. 

(6.) Nothing in this section shall apply to a com- 
jany regpatered before the oommencement of this Act.^ 
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(7.) This section shall not apply to any company 

where there is no invitation to the public to subscribe 

for its shares.^ 

^ Defined in Sect. 4 (2), ante p. 218. ^ Or (where no pro- 

spectus is issued) shares payable in cash, Oompanies Act, 1907, 
Sect. 1 (2), post p. 251, and 2nd Schedule thereof, post p. 289. 
^ Board of Trade form (No. 44) and fees, post p. 243. * Where 
no prospectus is issued, add ** (d) There has been filed with the 
Registrar a statement in lieu of prospectus," Companies Act, 1907, 
Sect. 1 (2), post p. 251, and 2nd Schedule, post p. 289. ^ And 

(where no prospectus is issued) of a statement in lieu of prospec- 
tus, Companies Act, 1907, Sect. 1 {2), post j^, 251, and 2nd Schedule, 
post p. 289. " Repecded by Companies Act, 1907, Sect. 4 (post 

p. 256) which is substituted. ^ 1st January, 1901, Sect. 85, 
post p. 289. ^ This Sub-sect, is not to apply to any company 

registered after 30th June, 1908, Companies Act, 1907, Sect. 1 (2), 
and 4th Schedule, j70s^ p. 291. Return as to 

7, — (1) Whenever a company limited by shares *^^*™®'**^ 
maJces any allotment of its shares, the company shall 
within one month thereafter file with the registrar — 

(a) a return ^ of the allotments, stating the number and 

nominal amount of the shares comprised in the 
allotment, the names, addresses, and descriptions 
of the allottees, and the amount (if any) paid or 
due and payable on each share ; and 

(b) in the case of shares allotted in whole or in part 

for a consideration other than cash, a contract 
in writing 2 constituting the title of the allottee 
to such allotment, together with any contract 
of sale, or for services or other consideration 
in respect of which such allotment was made^ 
such contracts being duly stamped,8and a re- 
turn ^ stating the number and nominal amount 
of shares so allotted, the extent to which they 
are to be treated as paid up, and the considera- 
tion for which they have been allotted. 
(2.) If default is made in complying with the re- 
quirements of this section, every director, manager, 
secretary, or other officer of the company, who is 
knowingly a party to the default, shall be liable^to a 
fine* not exceeding fifty pounds for every day during 
which the default continues. 

^ Board of Trade form (No. 45) and fees, post p. 244. ' Fee 
for filing 5s. , London Gazette^ 1st January, 1901. ^ See provisions 
for preventing evasion of this stamp duty contained in Sect. 6 of 
Companies Act, 1907, post p. 267. * But the Court may give 
relief in certain cases. Companies Act, 1907, Sect. 6 (4^^^st ^. Q£f\ « 
^Recoverable summajrily,OompamQa kcVi^V^^ ,^^,^^']^%\>'^*^^* 
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8. — (1.) Upon any ofifer ^ of shares to the public for 

camnOa- sabscription, it shall be lawful for a company ^ to pay a 

^l^^atttt, commission'to any person in consideration of his sub- 

•tc- scribing or agreeing to subscribe, whether absolutely 

or conditionally, for any shares in the company, or 

procuring or agreeing to procure subscriptions, whether 

absolute or conditional, for any shares in the company, 

if the payment of the conmiission and the amount 

or rate per cent, of the commission paid or agreed to 

be paid are respectively authorised by the articles of 

association and disclosed in the prospectus,^ and the 

commission^paid or agreed to be paid does not exceed 

the amount or rate so authorised. 

(2.) Save as aforesaid no company shall apply any 
of its shares or capital money either directly or in- 
directly in payment of any commission, discount, or 
allowance, to any person in consideration of his sub- 
scribing or agreeing to subscribe, whether absolutely 
or conditionally, for any shares of the company, or 
procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any shares in the company, 
whether the shares or money be so applied by being 
added to the purchase money of any property acquired 
by the company or to the contract price of any work 
to be executed for the company, or the money be paid 
out of the nominal purchase money or contract price, 
or otherwise. 

(3.) But nothing in this section shall affect the power 
of any company to pay such brokerage as it has here- 
tofore been lawful for a company to pay. 

^ See Companies Act, 1907, Sect. 8 (1), post p. 258, for the ap- 
plication of this Section to cases where shades are not offered to 
public for subscription. 

* And for a vendor to, or promoter of, a company, Companies 
Act, 1907, Sect. 8 {l),post p. 268. 

' The amount paid for commission must be stated in the 
summary under Sect. 26 of Companies Act, 1862 {cmte p. 12), 
Companies Act, 1907, Sect 7, post p. 267. 

* Defined in Sect. 80, post p. 238, and see next Section. 

Prospectm.^ 

riling of 9. — (1.) Every prospectus issued by or on behalf or 

rospectus. ^ company or in relation to any intended company 

shall be dated, and that date shall, unless the contrary 

be proved, be taken as the date of publication of the 

prospectus. 

(2.) A copy of every such prospectus shall be signed 

bjr every person who is named t\ieT©iii aa «» ^feQ.\»ai 
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or proposed director of the company, or by his agent 
antiiorised in writing, and shall be filed ^ with tlie 
registrar on or before the date of its publication. 

(3.) The registrar shall not register any prospectus 
unless it is so dated and signed. No prospectus shall 
be issued until so filed for registration, and every pro- 
spectus shall state on the face of it that it has been so 
filed. 

^ Defined in Sect. 30, post p. 238. 

' Fee 58., London Oagette, 1st January, 1901 ; penalty for 
&dlure to file £5 per day, recoverable summarily. Companies Act, 
1907, Sect. 3, post p. 255, and Sect. 49, post p. 285. 

10,* — [(1.) Every prospectus issued by or on behalf ^^ 
of a company, or by or on behalf of any person who is mento as to 
or has been engaged or interested in the formation of ^^^I*'*" 
the company, must state — spectu*. 

(a) the contents of the memorandum of association, * HMeaUd 

with the names, descriptions, and addresses ^^je<, 
of the signatories, and the number of shares ^^^'^ 
subscribed for by them respectively ; and the iMUvted, 
number of founders* or management shares, if SJJ^j;^^ • 
any, and the nature and extent of the interest addUionai 
of the holders in the property and profits of ^t!rma<u 
the company ; and V1^iSm£^ 

(b) the number of shares, if any, fixed by the articles type. 

of association as the quaMcation of a director, 
and any provision in the articles of association 
as to the remuneration of the directors ; and 

(c) the names, descriptions, and addresses of the 

directors or proposed directors ; and 

(d) the minimum subscription on which the directors 

may proceed to allotment, and the amount pay- 
able on application and allotment on each share ; 
and in the case of a second or subsequent offer 
of shares, the amount offered for subscription 
on each previous allotment, and the amount 
actually sdlotted ; and the amount, if any, paid 
on such shares ; and 
{e) the number and amount of shares and debentures 
issued, or agreed to be issued, as fully or partly 
paid up otherwise than in cash, and in the 
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latter case the extent to which they are so 
paid up, and in either case the consideration 
for which such shares or debentures have 
been issued or are proposed or intended to be 
issued; and 

(/) the names and addresses of the vendors of any 
property purchased or acquired by the com- 
pany, or proposed so to be purchased or ac- 
quired, which is to be paid for wholly or partly 
out of the proceeds of the issue offered for sub- 
scription by the prospectus, or the purchase or 
acquisition of which has not been completed 
at the date of publication of the prospectus, 
and the amount payable in cash, shares, or 
debentures, to the vendor, and where there is 
more than one separate vendor, or the company 
is a sub-purchaser, the amount so payable to 
each vendor ; and 

(g) the amount (if any) paid or payable as purchase 
money in cash, shares, or debentures, of any 
such property as aforesaid, specifying the 
amount payable for good- will; and 

(h) the amount (if any) paid or payable as com- 
mission for subscribing or agreeing to sub- 
scribe, or procuring or agreeing to procure 
subscriptions, for any shares in the company, 
or the rate of any such commission; and 

(i) the amount or estimated amount of preliminary 
expenses; and 

(/) the amount paid or intended to be paid to any 
promoter and the consideration for any such 
payment; and 

(k) the dates of and parties to every material con- 
tract, and a reasonable time and place at 
which any material contract or a copy thereof 
may be inspected : Provided that this require- 
ment shall not apply to a contract entered 
into in the ordinary course of the business 
carried on or intended to be carried on by 
the company, or to any contract entered into 



THE COMPANIES ACT, 1900. 225 

more than three years before the date of pubh- 
cation of the prospectus ; and 
(l) the names and addresses of the auditors (if any) 

of the company ; and 
(m) full particulars of the nature and extent of the 
interest (if any) of every director in the pro- 
motion of or in the property proposed to be 
acquired by the company, with a statement 
of all sums paid or agreed to be paid to him 
in cash or shares by any person either to 
qualify him as a director or otherwise for 
services rendered by him in connection with 
the formation of the company.] 
(2.) For the purposes of this section every person 
shall be deemed to be a vendor^' who has entered into 
any contract, absolute or conditional, for the sale or 
purchase, or for any option of purchase, of any property 
to be acquired by the company, in any case where — 

(a) the purchase money is not fully paid at the date 

of publication of the prospectus ; or 

(b) the purchase money is to be paid or satisfied 

wholly or in part out of the proceeds of the 
issue offered for subscription by the prospectus ; 
or 

(c) the contract depends for its validity or fulfilment 

on the result of such issue. 

(3.) Where any of the property to be acquired by 
the company is to be taken on lease, this section shall 
apply as if the expression ** vendor" included the 
lessor, and the expression "purchase money" in- 
cluded the consideration for the lease, and the ex- 
pression " sub-purchaser " included a sub-lessee. 

(4.) This section shall not apply to a circular or 
notice inviting existing members or debenture holders 
of a company to subscribe for shares ^ or debentures of 
the company, whether with or without the right to re- 
nounce in favour of other persons, but, subject as afore- 
said, this section shall apply to any prospectus whether 
issued on or with reference to the formation of a company 
or subsequently : Provided that — 

(a) The requirements as to the memorandum of as- 

15 



i 
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sociation, and the qualification, remuneration, 
and interest of directors, the names, descrip- 
tions, and addresses of directors or proposed 
directors, and the amount or estimated amount 
of preliminary expenses, shall not apply in the 
case of a prospectus published more than one 
year after the date at which the company is 
entitled to commence business ; ^ and 
*(6)[in the case of a prospectus published more than 
one year after the date at which the company 
is entitled to commence business, the obliga- 
tion to disclose all material contracts shall be 
limited to a period of two years immediately 
preceding the publication of the prospectus] 
(5.) Any condition requiring or binding any applicant 
for shares or debentures to waive compliance with any 
requirement of this section, or purporting to affect him 
with notic«> of any contract, document, or matter not 
specifically referred to in the prospectus, shall be void. 
(6.) Where any such prospectus as is mentioned in 
this section is published as a newspaper advertisement, 
it shall not be necessary to specify the contents of the 
memorandum of association or the signatories thereto, 
and the number of shares subscribed for by them. 

(7.)* In the event of non-compliance with any of the 
requirements of this section, a director or other person 
responsible for the prospectus shall not incur any 
liability by reason of the non-compliance, if he proves 
that — 

(a) as regards any matter not disclosed, he was not 

cognisant thereof ; or 
(by the non-compliance arose from an honest mistake 

of fact on his part. 
Provided^that in the event of non-compliance with 
the requirements contained in paragraph (m) of sub- 
section (1) of this section no director ' or other person 
shall incur any liability in respect of such non-com- 
pliance unless it be proved that he had knowledge of 
the matters not disclosed. 

(8.) Nothing in this section shall limit or diminish 
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any liability which any person may incur under the 
general law ^ apart from this section. 

* Repealed by Companies Act, 1907, Sect. 51, and 4th Schedule, 
post p. 291. 

^ Next Sub-section. 

^ This Section was altered to read as here set out by Companies 
Act, 1907, Sect. 2 (2), post p. 255. 
5 Sect. 6, ante p. 220. 

* See as to obtaining relief from the Court in certain cases, 
Companies Act, 1907, Sect. 32, post p. 273. 

^ Sub-section (1) being now repealed, this proviso is no longer 
of any value. 

« See the Directors Liability Act, 1890, ante p. 204. 

11, A company shall not, prior to the statutory 
meeting^ vary the terms of a contract referred to in Restriction 
the prospectus,^ except subject to the approval of thej?^*^^™'" 

statutory meeting. terms men- 

1 Next Section, Sub-sect. 2 {e). prospectus. 

' Or (where no prospectus is issued) the verified statement in 
lieu of prospectus, Companies Act, 1907, Sect. 1 (2), post p. 251, 
and 2nd Schedule, post p. 289. 

Statutory Meeting, 

12* — (1.) Every company ^ limited by shares and First 
registered after the commencement '^ of this Act shall, meethig of 
within a period of not less than one month nor more company, 
than three months from the date at which the company 
is entitled to commence business,^ hold a general meet- 
ing of the members of the company, which shall be 
called the statutory meeting. 

(2.) The directors shall, at least seven days before 
the day on which the meeting is held, forward to 
every member* of the company a report^ certified by 
not less than two directors of the company, or, where 
there are less than two directors, by the sole director 
and manager, stating : — 

(a) the total number of shares allotted, distinguishing 
shares allotted as fully or partly paid up 
otherwise than in cash, and stating in the 
case of shares partly paid up the extent to 
which they are so paid up, and in either case 
the consideration for which they have been 
allotted ; 
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(b) the total amount of cash received by the com- 
pany in respect of such shares, distinguished 
as aforesaid ; 

(c)[an abstract of the receipts and payments of 
the company on capital account to the date 
of the report, and an account or estimate of 
the preliminary expenses of the company ;] 

(d) the names, addresses, and descriptions of the 

directors, auditors ^ (if any), manager (if any), 
and secretary of the company ; and 

(e) the particulars of any contract, the modification ^ 

of which is to be submitted to the meeting for 
its approval, together with the particulars of 
the modification or proposed modification. 

(3.) The report shall, so far as it relates to the shares 
allotted by the company, and to the cash received in 
respect of such shares, and to the receipts and pay- 
ments of the company on capital account, be certified 
as correct by the auditors,^ if any, of the company. 

(4.) The directors shall cause a copy of the report,* 
certified as by this section required, to be filed with 
the registrar forthwith after the sending thereof to 
the members of the company. 

(5.) The directors shall cause a list showing the 
names, descriptions, and addresses of the members of 
the company, and the number of shares held by them 
respectively, to be produced at the commencement of 
the meeting, and to remain open and accessible to any 
member of the company during the continuance of the 
meeting. 

(6.) The members of the company present at the 
meeting shall be at liberty to discuss any matter 
relating to the formation of the company, or arising 
out of the report, whether previous notice has been 
given or not, but no resolution of which notice has 
not been given in accordance with the articles of 
association may be passed. 

(7.) The meeting may adjourn from time to time, 
and at any such adjourned meeting any resolution of 
which notice has been given in accordance with the 
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articles of association, either before or subsequently to 
the former meeting, may be passed, and the adjourned 
meeting shall have the same powers as an original 
meeting. 

(8.) If default is made in filing such report^ as 
aforesaid or in holding the statutory meeting, then, 
at the expiration of fourteen days after the last day 
on which the meeting ought to have been held, any 
shareholder may petition the Court for the winding up 
of the company,^ and upon the hearing of the petition 
the Court may either direct that the company be 
wound up, or give directions for the report being filed 
or a meeting being held, or make such other order as 
may be just, and may order that the costs of the 
petition be paid by any persons who in the opinion 
of the Court are responsible for the default. 

* This Section replaces Sect. 39 of Companies Act, 1867, ante 
p. 18. 

t Repealed by Companies Act, 1907, Sect. 51, and 4th Schedule 
{post p. 291), Sect. 22 thereof {post p. 272) being substituted. 

^ Except private companies, Companies Act, 1907, Sect. 22 (2), 
post p. 273. 

* 1st January, 1901, see Sect. 35, post p. 239. 
' Sect. 6, <mte p. 220. 

* Including debenture holders in a public company registered 
after 30th June, 1908, Companies Act, 1907, Sect. 23, post p. 273. 

' Board of Trade form (No. 46) and fees, post pp. 245, 246, and 
see also Companies Act, 1907, Sect. 22 (1), post p. 272, as to ad- 
ditional requirements. 

« Sect. 21 (4), post p. 235. ' Sect. 11, ante p. 227. 

B The Companies Act, 1862, Sect. 82, ante p. 36. 

13, — (1.) Notwithstanding anything in any regula- Extm- 
tions of a company, the directors of a company shall, g^e^ 
on the requisition of the holders of not less than meeting, 
one-tenth of the issued capital of the company upon 
which all calls or other sums then due have been 
paid, forthwith proceed to convene an extraordinary 
general meeting of the company. 

(2.) The requisition must state the objects of the 
meeting, and must be signed by the requisitionists 
and deposited at the office of the company, and may 
consist of several documents in like form each signed 
by one or more requisitionists. 

(3.) If the directors of the company do not proceed 
to cause a meeting to be held within twenty-one days 
from the date of the requisition bein^ %o ^e^o^\\»^\, "Oaa 
requiBitionists, or a majority ol ttieoi Vn N^xx'fe, "csi^ 
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themselves convene the meeting, hut any meeting so 
convened shall not he held after three months from 
ihe date of such deposit. 

(4.) If at any such meeting a resolution requiring 
confirmation at another meeting is passed, the directors 
shall forthwith convene a further extraordinary general 
meeting for the purpose of considering the resolution 
and, if thought fit, of confirming it as a special resolu- 
tion; and, if the directors do not convene the meet- 
ing within seven days from the date of the passing of 
the first resolution, the requisitionists, or a majority of 
them in value, may themselves convene the meeting. 

(5.) Any meeting convened under this section hy the 
requisitionists shall he convened in the same manner, 
as nearly as possible, as that in which meetings are to 
be convened by directors. 

Mortgages and Charges. 

Bftetn- * 14. — (1-) Every mortgage or charge created by a 
CMwad^ company after the conmiencement of this Act and 
mrgeM. being either — 

(a) a mortgage or charge for the purpose of securing 

any issue of debentures ; ^ or 

(b) a mortgage or charge on uncalled capital of the 

company ; or 

(c) a mortgage or charge created or evidenced by an 

instrument which, if executed by an individual, 
would require registration as a bill of sale ; or 

(d) a floating charge on the undertaking or property 

of the company, 
shall, so far as any security on the company's property 
or undertaking is thereby conferred, be void against the 
liquidator and any creditor of the company, unless filed 
with the registrar for registration in manner required 
by this Act 2 within twenty-one days after the date of 
its creation, but without prejudice to any contract or 
obligation for repayment of the money thereby secured. 
(2.) Where the mortgage or charge comprises pro- 
rty outside the United Kingdom, it shall, so far as 
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that property is concerned, be sufficient compliance 
with the requirements of this section, if a deed purport- 
ing to specifically charge such property be registered not- 
withstanding that further proceedings may be neces- 
sary to make such mortgage or charge valid or effectual 
according to the law of the country in which such pro- 
perty is situate. 

(3.) The registrar shall keep, with respect to each 
company, a register in the^prescribed form^of all such 
mortgages and charges created by the company after 
the commencement of this Act, and requiring regis- 
tration under this section, and shall, on payment of the 
prescribed fee,^ enter in the register, with respect to 
every such mortgage or charge, the date of creation, 
the amount secured by it, short particulars of the 
property mortgaged or charged, and the names of the 
mortgagees or persons entitled to the charge. 

(4.) Provided that where a series of debentures con- 
taining any charge to the benefit of which the debenture 
holders of that series are entitled pari passu is created 
by a company, it shall be sufficient to enter on the 
register — 

(a) the total amount secured by the whole series; 
and 

(6) the dates of the resolutions creating the series 
and of the covering deed, if any, by which the 
security is created or defined ; and 

(c) a general description of the property charged; 

and 

(d) the names of the trustees, if any, for the deben- 
ture holders. 

(5.) Where more than one issue is made of deben- 
tures in the same series, the company may require the 
registrar to enter on the register the date and amount 
of any particular issue, but an omission to do this shall 
not effect the vaUdity of the debentures issued. 

(6.) The registrar shall give a certificate under his 
hand of the registration of any mortgage or charge re- 
gistered in pursuance of this section, stating the amount 
thereby secured (which certificate shall be conclusive 



232 THE COMPANIES ACT, 1900. 

evidence that the requirements of this section as to 
registration have been complied with), and the company 
shall cause a copy of the certificate so given to be en- 
dorsed on every debenture or certificate of debenture 
stock which is issued by the company, and the pay- 
ment of which is secured by the mortgage or charge 
so registered. 

(7.) It shall be the duty of the company to register 
every mortgage or charge created by the company and 
requiring registration under this section, and for that 
purpose to supply the registrar with the particulars 
required for registration ; ^ but any such mortgage or 
charge may be registered on the application of any 
person interested therein. 

(8.) The register kept, in pursuance of this section, 
of the mortgages and charges of each company shall 
be open to inspection by any person on payment of 
the prescribed fee,* not exceeding one shilling for each 
inspection. 

(9.) Every company shall cause a copy of every 
instrument creating any mortgage or charge requir- 
ing registration under this section, to be kept at the 
registered office of the company, and to be open 
to inspection by the members and creditors of the 
company on payment of such fee, not exceeding one 
shilling for each inspection, as may be fixed by the 
regulations of the company. Provided that in the case 
of a series of uniform debentures a copy of one such 
debenture shall be sufficient. 

* Bepealed by Companies Act^ 1907, Sect. 61, and Uh Schedule 
(post p. 291) [Sect. 10 thereof {post p. 260) being substituted] as 
regards all charges created after SOth June, 1908, but this Sectioji 
is still operative upon all charges created between Slst December, 
1900, and 1st July, 1908. See the Interpretation Act, 1889, Sect, 
88, set out in Appendix. 

^ Including debenture stock, Sect. SO, post p. 239. 

* Sub-Sect. 3 and following Sub- Sects, of this Section, 
» By Board of Trade, Sect. ZO^post p. 238. 

* Board of Trade form (No. 47), post p. 247. 

^ See for fees prescribed under this Sect., post p. 249. 

15. A judge of the High Court, on being satisfied 
that the omission to register a mortgage or charge 
within the time required by this Act,^ or the omission 
or misstatement of any particular with respect to any 

*.h mortgage or charge, was accidental, or due to 
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inadvertence or to some other sufficient cause, or is 

not of a nature to prejudice the position of creditors or 

shareholders of the company, or that on other grounds 

it is just and equitable to grant relief ^ may, on the 

application of the company or any person interested, 

and on such terms and conditions as seem to the judge 

just and expedient, order that the time for registration 

be extended, or, as the case may be, that the omission 

or misstatement be rectified. 

1 Twenty-one days after creation of charge, Sect. 14 (1), ante 
p. 230. 

* See further as to granting relief to directors in similar cir- 
cumstances, Companies Act, 1907, Sect. 32, post p. 278. 

16, The registrar may, on evidence being given to Entry of 
his satisfaction that the debt for v^rhich any registered 8**^^«'a<^^»**" 
mortgage or charge was given has been paid or satisfied, 

order that a memorandum of satisfaction ^ be entered on 
the register, and shall if required furnish the company 
with a copy ^ thereof. 

^ Board of Trade form (No. 49) and fees, post p. 249. 
^On fee of 5s., London Oasetts^ 1st January, 1901. 

17, The registrar shall keep a chronological index, index to 
in the prescribed form and with the prescribed particu- mort^es' 
lars, to the mortgages or charges registered under this *"<! 
Act. *^®^' 

18, If any company makes default in complying Penalties, 
with the requirements of this Act as to the registration 

of any mortgage or charge created by the company, the 
company and every director, manager, and other officer 
of the company, who knowingly and wilfully authorised 
or permitted such default shall, without prejudice to 
any other liability, be liable^on summary conviction to 
a fine not exceeding one hundred pounds ; and if any 
person knowingly and wilfully authorises or permits 
the delivery of any debenture or certificate of debenture 
stock required by this Act to be registered, without a 
copy of the certificate of the registrar being endorsed 
upon it,2 he shall, without prejudice to any other lia- 
bility, be liable on summary conviction to a fine not 
exceeding one hundred pounds. 

1 See Companies Act, 1907, Sect. 82, post p. 278, as to obtaining 
relief from the Court for breach of personal duty in certain cases. 

* As required by Sect. 14 (6), ante p. 231. 
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Annual Summary, 

Annual 19. — (1.) The summary mentioned in section twenty- 

Is&'^vict. six of the Companies Act, 1862,i shall be so framed as 
c. 89. to distinguish between the shares issued for cash and 

the shares issued otherwise than for cash or only partly 
for cash, and shall, in addition to the particulars re- 
quired by that section to be specified, also specify — 

(a) the total amount of debt due from the company 

in respect of all mortgages and charges which 
require registration under this Act, or which 
would require such registration if created after 
the commencement of this Act ; ^ and 

(b) the names and addresses of the persons who are 

the directors of the company ^ at the date of the 

summary. 

(2.) The list and summary mentioned in the said 

section twenty-six must be signed by the manager or 

by the secretary of the company. 

1 Ante p. 12, enlarged by Sect. 21 of Companies Act, 1901 ^post 
p. 272, except as to private companies. 
=* Under Sect. 14, ante p. 230. 
» Board of Trade form (No. 6b), post p. 240. 

Amend- 20- Sections forty-five and forty-six of the Companies 

26*vict c?* ^®^» 1862,1 shall apply to companies having a capital 
89.88.45,46. divided into shares, and the words ** and not having a 

capital divided into shares ** in those sections shall be 

repealed. 

^Ante p. 21. 

Atcdit.^ 

Appoint- 21. — (1.) Every company shall at each annual general 

anditore. meeting ^ appoint an auditor or auditors to hold office 
until the next annual general meeting. 

(2.) If an appointment of auditors is not made at an 
annual general meeting, the Board of Trade may, on 
the application of any member of the company, appoint 
an auditor of the company for the current year, and fix 
the remuneration to be paid to him by the company 
for his services. 
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(3.) A director or officer of the company shall not be 
capable of being appointed auditor of the company. 

(4.) The first auditors of the company may be ap- 
pointed by the directors before the statutory meeting, 
and if so appointed shall hold office until the first 
annual general meeting, unless previously removed by 
a resolution of the shareholders in general meeting, 
m which case the shareholders at such meeting may 
appoint auditors. 

(5.) The directors of a company may fill any casual 
vacancy in the office of auditor, but while any such 
vacancy continues the surviving or continuing auditor 
or auditors, if any, may act. 

^ See the Companies Act, 1907, Sect. 19 (4), post p. 271. 

* See Companies Act, 1907, Sect. 24, post p. 273. 

22, The remuneration of the auditors of a company Remunem- 
shall be fixed by the company in general meeting, tion of 
except that the remuneration of any auditors appointed *" "* 
before the statutory meeting,^ or to fill any casual 
vacancy,^ may be fixed by the directors. 

^ Sect. 21 (4). 

• Sect. 21 (6). 

hts and 



23.* Every auditor of a company shall have a right of access Saflea >f 
at aU times to the books and accounts and vouchers of the auditors, 
company, and shall be entitled to require from the directors 
and officers of the company such information and explanation 
as may be necessary for the performance of the duties of the 
auditors, and the auditors shall sign a certificate at the foot of 
the balance sheet stating whether or not all their requirements 
as auditors have been complied with, and shall make a report 
to the shareholders on the accounts examined by them, and on 
every balance sheet laid before the company in general meeting 
during their tenure of office; and in every such report shall 
state whether, in their opinion, the balance sheet referred to 
in the report is properly drawn up so as to exhibit a true and 
correct view of the state of the company's afEairs as shown by 
the books of the company ; and such report shall be read before 
the company in general meeting. 

* Repealed by Companies Act, 1907, Sect. 19, post p 270, 
which is substituted. 
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Windini/ up. 

24. The provisions of section two' of tha Joiot 
Stock Companies Arrangement Act, 1870, shall apply 
not only aa between the company and the creditors, 

adon *"" ^"^y class thereof, bat aa hetween the company and 
iM the members, or any claas thereof. 
' Ante p. 1S9. 

25. In B, voluntary winding up an application under 
section one hundred and thirty-eight ^ of the Companies 
Act, 1862, may be made by any creditor^ of the com- 

•26 '^«<dp. 68. 

jgto " Who ma? also apply to the Court as to the appointment oE 
1- liquidators or committea of inspection under Gompanias Act 
1907, Sect. 27 (2), post p. 275. 



Defunct Companies. 

it 26.— (1-) Where a company is being wound up and 

° the registrar has reasonable cause to believe that no 
liquidator is acting, or that the affairs of the company 
are fully wound up, and the returns required to be 

■ made by the liquidator have not been made for a period 
of six consecutive months after notice by the registrar 
demanding the returns has been sent by post to the 
registered address of the company, or to the liquidator 
at his last known place of business, the provisions of 

a. section seven ^ of the Companies Act, 1880, shall apply 
in like manner as if the registrar had not within one 
month after sending the second letter therein mentioned 
received any answer thereto. 

(2.) In Bub-section five^ of the said section seven, 
after the words "or member," in each place where 
they occur, shall be inserted the words " or creditor," 
and in the same sub-section, after the word "opera- 
tion," the words " or otherwise " shall be substituted 
tor Uie word "and". 



THE COMPANIES ACT, 1900. 237 

Companies limited by Guarantee,^ 

27. — (!•) A company limited by guarantee shall not ProTisions 
be capable of having a capital divided into shares, un- S^es^™" 
less the memorandum of association so provides, and "'°*^*\^ 
specifies the amount of its capital (subject to increase *^*^*™'° 
or reduction in accordance with the Companies Acts) 
and the number of shares into which the capital is 
divided. 

(2.) Every provision in any memorandum or articles 
of association or resolution of a company (whether 
limited by guarantee or otherwise) purporting to divide 
the undertaking of the company into shares or interests 
shall for the purposes of this section be treated as a 
provision for a capital divided into shares, notwith- 
standing that the nominal amount or number of the 
shares or interests is not specified thereby. 

(3.) In the case of a company limited by guarantee 
and not having a capital divided into shares, every 
provision in the memorandum or articles of association 
or in any resolution of the company purporting to give 
any person a right to participate in the divisible profits 
of the company otherwise than as a member shall be 
void. 

(4.) This section shall apply only to companies 
registered after the commencement of this Act. 

1 The Companies Act, 1862, Sect. 9, ante p. 4 ; Sect. 14, p. 6 ; 
Sect. 90, p. 38 ; Sect. 134, p. 57, and Form C, p. 116 et seq. 

False Statements.^ 

28. If any person in any return, report, certificate. Penalty for 
balance sheet, or other document, required by or for SJ^t.*^*^ 
the purposes of this Act, wilfully makes a statement 
false in any material particular, knowing it to be false, 
he shall be guilty of a misdemeanor, and shall be liable 
on conviction on indictment to imprisonment for a 
term not exceeding two years, with or without hard 
labour, and on summary conviction to imprisonment 
for a term not exceeding four months, with or without 
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hard labour, and in either case to a fine in lieu of or 
in addition to such imprisonment as aforesaid : Pro- 
vided that the fine imposed on summary conviction 
shall not exceed one hundred pounds. 

^ See also the Larceny Act, 1861, Sects. 82, 83 and 84, post 
Appendix. 

Conversion of Stock into Shares, 

conTersion 29, Every company limited by shares, and which 
of stock into has in pursuance of the Companies Act, 1862,^ con- 
S&S'vict. verted any portion of its shares into stock, may so far 
c. 89. modify the conditions in its memorandum of associa- 

tion, if authorised to do so by its articles as originally 
framed or as altered by special resolution in manner 
provided in the Companies Act, 1862,2 as to reconvert ^ 
such stock into paid-up shares of any denomination. 

* Section 12 thereof, ante p. 6. 
^ Section 50 thereof, ante p. 22. 

^ Companies Act, 1862, Sect. 28, an'e p. 13, as to notice of 
reconversion. 

Supplemental. 

Definitions. 30. In this Act, unless the context otherwise re- 
quires, — 

The expression ** Companies Acts" means the 
Companies Act, 1862, and the Acts amending 
the same ; 

The expression " company " means a company 
registered under the Companies Acts; 

The expression *' director" includes any person 
occupying the position of director, by whatever 
name called ; 

The expression ** registered" means registered 
under the Companies Acts ; 

The expression ** prescribed " means prescribed by 
title Board of Trade ; 

The expression ** prospectus" means any pro- 
spectus, notice, circular, advertisement, or other 
invitation, offering to the public for subscrip- 
tion or purchase any shares or debentures of 
a company; 
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The expression ** debenture " includes debenture 

stock ; 
Other expressions ^ have the same meanings as in 

the Companies Act, 1862. 

^ For these, see in Index under " Definition ". 

31. This Act shall, except as otherwise expressed, Application 
apply to every company, whether formed before or ^^ ^^^ 
after the commencement^of this Act. 

^ I.e.f 1st January, 1901, Sect. 35 infra, 

32. The Companies (Winding-up) Act, 1890, and construc- 
this Act, shall have effect as part of the Companies Act, ^I^S./il^f ^ 

.' ,. . ,.■*•. iiii i04 Vict. Coo. 

1862 ; but nothmg m this section shall be construed and of Act. 
as extending the Companies (Winding-up) Act, 1890, 
to Scotland or Ireland. 

33. — (1 ) Section twenty-five^ of the Companies Repeal. 
Act, 1867, and the other enactments mentioned in the 
schedule to this Act, to the extent specified in the third 
column of that schedule, are hereby repealed. 

(2.) No proceedings under section twenty-five ^ of 
the Companies Act, 1867, shall be commenced after 
the commencement of this Act. 

^ Ante p. 163 ; but that Section may possibly still apply to 
shares issued before 1901. See Interpretation Act, 1889, Sect. 38. 
post Appendix. 

34. This Act shall apply to Scotland, subject to the Application 
following provisions and modifications : — ^ Scotland. 

(1.) ** Solicitor of the High Court" shall mean 
enrolled law agent ; 

(2.) The provisions of this Act with respect to the 
registration of mortgages and charges shall not 
apply to companies registered in Scotland ; 

(3.) AU prosecutions for offences or fines shall be at 
the instance of the Lord Advocate or a pro- 
curator fiscal as the Lord Advocate may direct. 

35. This Act shall, except as otherwise expressed, commence- 
come into operation on the first day of January one ™**°*- 
thousand nine hundred and one. 

36. This Act may be cited as the Companies Act, short title. 
1900, and may be cited with the Companies Acts, 1862 

to 1898. 
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themselves convene the meeting, but any meeting so 
convened shall not be held after three months from 
the date of such deposit. 

(4.) If at any such meeting a resolution requiring 
confirmation at another meeting is passed, the directors 
shall forthwith convene a further extraordinary general 
meeting for the purpose of considering the resolution 
and, if thought fit, of confirming it as a special resolu- 
tion; and, if the directors do not convene the meet- 
ing within seven days from the date of the passing of 
the first resolution, the requisitionists, or a majority of 
them in value, may themselves convene the meeting. 

(5.) Any meeting convened under this section by the 
requisitionists shall be convened in the same manner, 
as nearly as possible, as that in which meetings are to 
be convened by directors. 

Mortgages and Charges. 

R^jriatra- * 14. — (1.) Every mortgage or charge created by a 
^ea'an?* company after the commencement of this Act and 
charges. being either — 

(a) a mortgage or charge for the purpose of securing 

any issue of debentures ; ^ or 
{b) a mortgage or charge on uncalled capital of the 

company ; or 

(c) a mortgage or charge created or evidenced by an 

instrument which, if executed by an individual, 
would require registration as a bill of sale ; or 

(d) a floating charge on the undertaking or property 

of the company, 
shall, so far as any security on the company's property 
or undertaking is thereby conferred, be void against the 
liquidator and any creditor of the company, unless filed 
with the registrar for registration in manner required 
by this Act ^ within twenty-one days after the date of 
its creation, but without prejudice to any contract or 
obligation for repayment of the money thereby secured. 
(2.) Where the mortgage or charge comprises pro- 
perty outside the United Kingdom, it shall, so far as 
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that property is concerned, be sufl&cient compliance 
with the requirements of this section, if a deed purport- 
ing to specifically charge such property be registered not- 
withstanding that further proceedings may be neces- 
sary to make such mortgage or charge valid or effectual 
according to the law of the country in which such pro- 
perty is situate. 

(3.) The registrar shall keep, with respect to each 
company, a register in the^prescribed form^of all such 
mortgages and charges created by the company after 
the commencement of this Act, and requiring regis- 
tration under this section, and shall, on payment of the 
prescribed fee,^ enter in the register, with respect to 
every such mortgage or charge, the date of creation, 
the amount secured by it, short particulars of the 
property mortgaged or charged, and the names of the 
mortgagees or persons entitled to the charge. 

(4.) Provided that where a series of debentures con- 
taining any charge to the benefit of which the debenture 
holders of that series are entitled pari passu is created 
by a company, it shall be sufl&cient to enter on the 
register — 

(a) the total amount secured by the whole series; 

and 

(b) the dates of the resolutions creating the series 

and of the covering deed, if any, by which the 
security is created or defined ; and 

(c) a general description of the property charged; 

and 

(d) the names of the trustees, if any, for the deben- 
ture holders. 

(5.) Where more than one issue is made of deben- 
tures in the same series, the company may require the 
registrar to enter on the register the date and amount 
of any particular issue, but an omission to do this shall 
not effect the validity of the debentures issued. 

(6.) The registrar shall give a certificate under his 
hand of the registration of any mortgage or charge re- 
gistered in pursuance of this section, stating the amount 
thereby secured (which certificate shall be conclusive 
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evidence that the requirements of this section as to 
registration have been complied with), and the company 
shall cause a copy of the certificate so given to be en- 
dorsed on every debenture or certificate of debenture 
stock which is issued by the company, and the pay- 
ment of which is secured by the mortgage or charge 
so registered. 

(7.) It shall be the duty of the company to register 
every mortgage or charge created by the company and 
requiring registration under this section, and for that 
purpose to supply the registrar with the particulars 
required for registration ; ^ but any such mortgage or 
charge may be registered on the application of any 
person interested therein. 

(8.) The register kept, in pursuance of this section, 
of the mortgages and charges of each company shall 
be open to inspection by any person on payment of 
the prescribed fee,* not exceeding one shilling for each 
inspection. 

(9.) Every company shall cause a copy of every 
instrument creating any mortgage or charge requir- 
ing registration under this section, to be kept at the 
registered ofl&ce of the company, and to be open 
to inspection by the members and creditors of the 
company on payment of such fee, not exceeding one 
shilling for each inspection, as may be fixed by the 
regulations of the company. Provided that in the case 
of a series of uniform debentures a copy of one such 
debenture shall be sufficient. 

* Eepealed by Companies Act, 1907, Sect. 51, and 4ith Schedule 
{post p. 291) [Sect. 10 thereof {post p. 260) being suhstitufed] as 
regards all charges created after SOth June, 1908, but this Sectimi 
is still operative upon all charges created between Slst December , 
1900, and 1st July, 1908. See the Interpretation Act, 1889, Sect. 
88, set out in Appendix. 

^ Including debenture stock. Sect. 80, post p. 289. 

^ Sub-Sect. 3 and following Sub-Sects, of this Section. 

* By Board of Trade, Sect. 30, post p. 288. 

* Board of Trade form (No. 41), post p. 247. 

* See for fees prescribed under this Sect., post p. 249. 

15. A judge of the High Court, on being satisfied 
that the omission to register a mortgage or charge 
within the time required by this Act,^ or the omission 
or misstatement of any particular with respect to any 
such mortgage or charge, was accidental, or due to 
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inadvertence or to some other sufficient cause, or is 
not of a nature to prejudice the position of creditors or 
shareholders of the company, or that on other grounds 
it is just and equitable to grant relief ^ may, on the 
appHcation of the company or any person interested, 
and on such terms and conditions as seem to the judge 
just and expedient, order that the time for registration 
be extended, or, as the case may be, that the omission 
or misstatement be rectified. 

^ Twenty-one days after creation of charge, Sect. 14 (1), ante 
p. 230. 

* See further as to granting relief to directors in similar cir- 
cumstances, Companies Act, 1907, Sect. 32, post p. 278. 

16. The registrar may, on evidence being given to Kntrv of 
his satisfaction that the debt for which any registered «^««^a<^ti«" 
mortgage or charge was given has been paid or satisfied, 

order that a memorandum of satisfaction ^ be entered on 
the register, and shall if required furnish the company 
with a copy ^ thereof, 

1 Board of Trade form (No. 49) and fees, post p. 249. 
^On fee of 5s., London Qasette^ 1st January, 1901. 

17. The registrar shall keep a chronological index^ index to 
in the prescribed form and with the prescribed particu- mS^^es' 
lars, to the mortgages or charges registered under this ^JJ^ 
Act. ''*'*'^^- 

18. If any company makes default in complying Penalties, 
with the requirements of this Act as to the registration 

of any mortgage or charge created by the company, the 
company and every director, manager, and other officer 
of the company, who knowingly and wilfully authorised 
or permitted such default shall, without prejudice to 
any other liability, be liableion summary conviction to 
a fine not exceeding one hundred pounds ; and if any 
person knowingly and wilfully authorises or permits 
the delivery of any debenture or certificate of debenture 
stock required by this Act to be registered, without a 
copy of the certificate of the registrar being endorsed 
upon it,2 he shall, without prejudice to any other lia- 
bility, be hable on summary conviction to a fine not 
exceeding one hundred pounds. 

^ See Companies Act, 1907, Sect. 32, post p. 278, as to obtaining 
relief from the Court for breach of personal duty in certain cases. 
^ As required by Sect. 14 (6), ante p. 231. 
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Annual Summary. 

Annual 19. — (1.) The Summary mentioned in section twenty- 

Is&'Se^'ct. six of the Companies Act, 1862,^ shall be so framed as 
c. 89. to distinguish between the shares issued for cash and 

the shares issued otherwise than for cash or only partly 
for cash, and shall, in addition to the particulars re- 
quired by that section to be specified, also specify — 

(a) the total amount of debt due from the company 

in respect of all mortgages and charges which 
require registration under this Act, or which 
would require such registration if created after 
the commencement of this Act ; ^ and 

(b) the names and addresses of the persons who are 

the directors of the company ^ at the date of the 

summary. 

(2.) The list and summary mentioned in the said 

section twenty-six must be signed by the manager or 

by the secretary of the company. 

1 Ante p. 12, enlarged by Sect. 21 of Companies Act, 1901 , post 
p. 272, except as to private companies. 
=« Under Sect. 14, ante p. 230. 
• Board of Trade form (No. 6b), post p. 240. 

Amend- 20- Sections forty-five and forty-six of the Companies 

Soviet! cf**' Act, 1862,^ shall apply to companies having a capital 
89. Bs. 45,*46. divided into shares, and the words " and not having a 

capital divided into shares " in those sections shall be 

repealed. 

^ Ante p. 21. 

Audit.^ 

Appoint- 21. — (1.) Every company shall at each annual general 

auditors, meeting ^ appoint an auditor or auditors to hold ofl&ce 
until the next annual general meeting. 

(2.) If an appointment of auditors is not made at an 
annual general meeting, the Board of Trade may, on 
the application of any member of the company, appoint 
an auditor of the company for the current year, and fix 
the remuneration to be paid to him by the company 
for his services. 
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(3.) A director or officer of the company shall not be 
capable of being appointed auditor of the company. 

(4.) The first auditors of the company may be ap- 
pointed by the directors before the statutory meeting, 
and if so appointed shall hold office until the first 
annual general meeting, unless previously removed by 
a resolution of the shareholders in general meeting, 
m which case the shareholders at such meeting may 
appoint auditors. 

(5.) The directors of a company may fill any casual 
vacancy in the office of auditor, but while any such 
vacancy continues the surviving or continuing auditor 
or auditors, if any, may act. 

1 See the Companies Act, 1907, Sect. 19 (4), post p. 271. 
' See Companies Act, 1907, Sect. 24, post p. 273. 

22. The remuneration of the auditors of a company Remunera^ 
sliall be fixed by the company in general meeting, tionof 
except that the remuneration of any auditors appointed *" "* 
iDefore the statutory meeting, ^ or to fill any casual 
vacancy,^ may be fixed by the directors. 

1 Sect. 21 (4). 
» Sect. 21 (5). 

23.* Every auditor of a company shall have a right of access ^f^Jf"^ 
at all times to the books and accounts and vouchers of the auditors, 
company, and shall be entitled to require from the directors 
and officers of the company such information and explanation 
as may be necessary for the performance of the duties of the 
auditors, and the auditors shall sign a certificate at the foot of 
the balance sheet stating whether or not all their requirements 
as auditors have been complied with, and shall make a report 
to the shareholders on the accounts examined by them, and on 
every balance sheet laid before the company in general meeting 
during their tenure of office; and in every such report shall 
state whether, in their opinion, the balance sheet referred to 
in the report is properly drawn up so as to exhibit a true and 
correct view of the state of the company's affairs as shown by 
the books of the company ; and such report shall be read before 
the company in general meeting. 

* Repealed by Companies Act, 1907, Sect. 19, post p 270, 
which is substituted. 
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Winding up. 

24. The provisions of seddon two^ of the Joint 
Stock Companies Arrangement Act, 1870, shall apply 
not only as between the company and the creditors, 

AnpUcation ^^ ^^7 clasa thereof, but as between the company and 
of» A u the members, or any class thereof. 

Viet, c 104. , , "^ 

■. s. 1 Ante p. 159. 

25. In & voluntary winding up an application under 
section one hundred and thirty-eight ^ of the Companies 
Act, 1862, may be made by any creditor ^ of the com- 

Ame«d»«iP*^y- 

rS,t» ^AnUip.58. 

a. 138, as to ' Who may also apply to the Court as to the appointment of 

MpUca- liquidators or committee of inspection under Companies Act 

tton». 1907, Sect. 27 (2), post p. 276. 

Defunct Companies. 

Amendmeiit 26. — (l*) Where a company is being wound up and 

2^^^^^ the registrar has reasonable cause to believe that no 

namm of liquidator is acting, or that the afiEiairs of the company 

eompaaies 8^6 fully wouud up, and the returns required to be 

<iff register, made by the liquidator have not been made for a period 

of six consecutive months after notice by the registrar 

demanding the returns has been sent by post to the 

registered address of the company, or to the liquidator 

at his last known place of business, the provisions of 

13 Viet c 19. section seven ^ of the Companies Act, 1880, shall apply 

in like manner as if the registrar had not within one 

month after sending the second letter therein mentioned 

received any answer thereto. 

(2.) In sub-section five^ of the said section seven, 
after the words "or member," in each place where 
they occur, shall be inserted the words " or creditor," 
and in the same sub-section, after the word "opera- 
tion," the words ** or otherwise " shall be substituted 
for liie word " and ". 

^Ante^. 156. 
*Ante^. 157. 
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Companies limited by Guarantee.^ 

27. — (!•) A company limited by guarantee shall not Provisions 
be capable of having a capital divided into shares, un- Slife?*™ 
less the memorandmn of association so provides, and "mited by 
specifies the amount of its capital (subject to increase *^^**^" 
or reduction in accordance with the Companies Acts) 
and the number of shares into v^hich the capital is 
divided. 

(2.) Every provision in any memorandum or articles 
of association or resolution of a company (whether 
limited by guarantee or otherwise) purporting to divide 
the undertaking of the company into shares or interests 
shall for the purposes of this section be treated as a 
provision for a capital divided into shares, notwith- 
standing that the nominal amount or number of the 
shares or interests is not specified thereby. 

(3.) In the case of a company limited by guarantee 
and not having a capital divided into shares, every 
provision in the memorandum or articles of association 
or in any resolution of the company purporting to give 
any person a right to participate in the divisible profits 
of the company otherwise than as a member shall be 
void. 

(4.) This section shall apply only to companies 
registered after the commencement of this Act. 

^ The Companies Act, 1862, Sect. 9, ante p. 4 ; Sect. 14, p. 6 ; 
Sect. 90, p. 38 ; Sect. 134, p. 57, and Form C, p. 116 et seq. 

False Statements^ 

28. If any person in any return, report, certificate, Penalty for 
balance sheet, or other document, required by or for ^^t"****^ 
the purposes of this Act, wilfully makes a statement 
false in any material particular, knowing it to be false, 
he shall be guilty of a misdemeanor, and shall be liable 
on conviction on indictment to imprisonment for a 
term not exceeding two years, with or without hard 
labour, and on summary conviction to imprisonment 
for a term not exceeding four months, with or without 
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hard labour, and in either case to a fine in lieu of or 
in addition to such imprisonment as aforesaid : Pro- 
vided that the fine imposed on summary conviction 
shall not exceed one hundred pounds. 

^ See also the Larceny Act, 1861, Sects. 82, 88 and 84, post 
Appendix. 

Conversion of Stock into Shares. 

Conversion 2®* ^^cry company limited by shares, and which 
of stock into has in pursuance of the Companies Act, 1862,^ con- 
S&26 Vict, verted any portion of its shares into stock, may so far 
c. 89. modify the conditions in its memorandum of associa- 

tion, if authorised to do so by its articles as originally 
framed or as altered by special resolution in manner 
provided in the Companies Act, 1862,2 as to reconvert ^ 
such stock into paid-up shares of any denomination. 

^ Section 12 thereof, ante p. 5. 
^ Section 50 thereof, ante p. 22. 

^ Companies Act, 1862, Sect. 28, an^e p. 18| as to notice of 
reconversion. 

Supplemental. 

Definitions. 30. In this Act, unless the context otherwise re- 
quires, — 

The expression ** Companies Acts " means the 
Companies Act, 1862, and the Acts amending 
the same; 

The expression "company" means a company 
registered under the Companies Acts; 

The expression ** director" includes any person 
occupying the position of director, by whatever 
name called ; 

The expression ** registered" means registered 
under the Companies Acts; 

The expression " prescribed " means prescribed by 
t^e Board of Trade ; 

The expression ** prospectus " means any pro- 
spectus, notice, circular, advertisement, or other 
invitation, offering to the pubUc for subscrip- 
tion or purchase any shares or debentures of 
a company; 
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The expression ** debenture " includes debenture 

stock ; 
Other expressions ^ have the same meanings as in 

the Companies Act, 1862. 

^ For these, see in Index under " Definition ". 

31. This Act shall, except as otherwise expressed, Application 
apply to every company, whether formed before or ^^ ^^^ 
after the commencement^ of this Act. 

^ I.e., 1st January, 1901, Sect. 35 infra, 

32. The Companies (Winding-up) Act, 1890, and constnic- 
this Act, shall have effect as part of the Companies Act, ^*vict?.^ 
1862 ; but nothing in this section shall be construed and of Act. 
as extending the Companies (Winding-up) Act, 1890, 

to Scotland or Ireland. 

33. — (1 ) Section twenty-five^ of the Companies Repeal. 
Act, 1867, and the other enactments mentioned in the 
schedule to this Act, to the extent specified in the third 
column of that schedule, are hereby repealed. 

(2.) No proceedings under section twenty-five^ of 
the Companies Act, 1867, shall be commenced after 
the commencement of this Act. 

1 Ante p. 153 ; but that Section may possibly still apply to 
shares issued before 1901. See Interpretation Act, 1889, Sect. 38. 
post Appendix. 

34. This Act shall apply to Scotland, subject to the Application 
following provisions and modifications : — ^ Scotland. 

(1.) ''Solicitor of the High Court" shall mean 
enrolled law agent ; 

(2.) The provisions of this Act with respect to the 
registration of mortgages and charges shall not 
apply to companies registered in Scotland ; 

(3.) All prosecutions for offences or fines shall be at 
the instance of the Lord Advocate or a pro- 
curator fiscal as the Lord Advocate may direct. 

35. This Act shall, except as otherwise expressed, commence- 
come into operation on the first day of January one ^*^^^' 
thousand nine hundred and one. 

36. This Act may be cited as the Companies Act, short title. 
1900, and may be cited with the Companies Acts, 1862 

to 1898. 
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TABLE OF FORMS directed by the BOARD OF TRADE 
to be used for the purposes of the Companies Act, 
1900, together with the fees * relating thereto, pub- 
lished in the London Gazette, 1st January, 1901. 

No. of Certificate . FORM No. 6b. 

Names and addresses of the persons who are the Directors 
of the Limited, on the 

day of 19 

(Pursuant to Sect. 19 (1) (b) of 63 and 64 Vict., ch. 48.) 



Namea. 



Addresses. 



Signature 

Description 

(i.e, , Manager or Secretary). 

Note. — This List should be annexed to the Annual Ketum 
inmiediately after the list of Members. 

* By a Treasury order, dated 81st January, 1901, all fees payable 
to the Registrar of Joint Stock Companies are to be collected by 
means of impressed stamps, except in the case of copies of regis- 
tered documents supplied to the public, to which adhesive 
stamps are to be affixed. 
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No. of Certificate . FORM No. 9. 

THE COMPANIES ACTS, 1862 to 1900. 

Copy of Register of Directors or Managers of the 
Company, 

Pursuant to Sects. 45 and 46 of 25 and 26 Vict., c. 89, and 
Sect. 20 of 68 and 64 Yict., c. 48. 

This Notice should be signed by the Secretary of the Com- 
pany. 

Presented for filing by 

Copy of the Register of Directors or Managers of the 

Company, , and of any changes therein. 



Names. 


Addreases. 


Occapations. 


1 Changes. 








(Signature) 



^ A complete list of the existing Directors or Managers should 
always be given. A note of the changes since the last List was 
filed should be made in this column, e.gr., by placing against 
a new director's name the words ** in place of ," and 

by writing ag&inst any former director's name the words " dead," 
" resigned," or as the case may be. 

Fee on presentation for filing, 5s. 



No. of Certificate 



FORM No. 41. 



COMPANIES ACTS, 1862 to 1900. 

Dbclabation of Compliance with the requisitions of the 
Companies Acts, made pursuant to Sect. 1 (2) of the Companies 
Act, 1900 (68 and 64 Vict. Ch. 48) on behalf of a Company pro. 
posed to be registered as the 

Presented for filing by 

I of do solemnly and sincerely declare that 

I am^ , of the Limited, and that all 

the requisitions of the Companies Acts in respect of matters 
precedent to the registration of the said Company and incidental 

^ Here insert : " A Solicitor of the High Court engaged in the 
formation " ; or *• a Director or Secretary named in the Articles 
of Association ". 

16 
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thereto have been complied with. And I make this solemn 
Declaration conscientiously believing the same to be true and 
by virtue of the provisions of the Statutory Declarations Act, 
1885. 

Declared at the day of one thousand 

nine hundred and before me, , a Commissioner 

for Oaths. 

Fee on presentation for filing, 5s. 

No. of Certificate . FOKM No. 42. 

COMPANIES ACTS, 1862 to 1900. 

Consent to act as Director of the Limited, to be 

signed and filed pursuant to Sect. 2 (1) (i) of the Companies Act, 
1900 (68 and 64 Vict. Ch. 48). 

Presented for filing by 

To the Registrar of Joint Stock Companies : — 

* , the undersigned, hereby testify ^ consent 

to act as director of the Limited, pursuant to S. 2 (1) 

(i) of the Companies Act, 1900. 



* Signature. 



Address. 



Description. 



Dated this of 

1 Here insert " I *' or " We ". 



190 



'Here insert " My " or " Our ". 

'If a director signs by " his agent authorised in writing," the 
authority must be produced and a copy filed. 

Fee on presentation for filing with Begistrar, 5s. 



No. of Certificate 



FORM No. 43 



COMPANIES ACTS, 1862 to 1900. 

List of the persons who have consented to be Directors of the 
Limited, to be delivered to the Begistrar pursuant 
to Sect. 2 (2) of the Companies Act, 1900 (68 and 64 Vict. c. 48). 
Presented for filing by 

To the Begistrar of Joint Stock Companies : — 
^ , the undersigned, hereby give you notice, pur- 

suant to Sect. 2 (2) of the Companies Act, 1900, that the follow- 

1 Here insert *» I " or " We ". 
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ing persons have consented to be Directors of the 
Luaited. 



Name. 




Description. 



Signature, Address, and Description of Applicant for Regis- 
tration 
Dated this day of 190 . 

Fee on presentation for filing, 5s. 



No. of Oertificate 



FORM No. 44. 



COMPANIES ACTS, 1862 to 1900. 

Dbclabation made on behalf of the Limited, 

that the conditions of Sect 6 (1) of the Companies Act, 1900 
(63 and 64 Vict, c, 48), have been complied with. 

Presented for filing by 

I of being ^ of the 

Limited, do solemnly and sincerely declare : — 

That the amount of ^he share capital of the Company offered 
to the public for subscription is £ 

That the amount fixed by the Memorandum or Articles of 
Association and named in the prospectus as the minimum sub- 
scription upon which the Company may proceed to allotment 
is£ 

That shares held subject to the payment of the whole amount 
thereof in cash have been allotted to the amount of £ 

That evenr director of the Company has paid to the Company 
on each of tne shares taken or contracted to be taken by him 
and for which he is liable to pay in cash, a proportion equal to 
the proportion payable on application and allotment on the 
shares offered for public subscription. 

And I make this solemn declaration conscientiously believing 
the same to be true, and by virtue of the provisions of the 
Statutory Declarations Act, 1885. 

Declared at the day of one thousand 

nine hundred and before me, , 

a Commissioner for Oaths. 

Fee on presentation for filing, 6s. 
* Insert here " the Secretary," or *' a Director ". 
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No. of 



FORM Ho. 45 



COlfPANIES ACTS, 1862 TO 1900. 

Retcks of ALixmawrs from the of 

tothe ot 19 .ofthe 



19 . 
Tiimitfld. 



Made pursuant to Beet. 7 (i) of the Companies Aet^ 1900. 

(To be filed with the RegUirar within one month after the 

allotment ie made.) 

' Nomber of the thares allotted payable in cash 



Nominal amount of the Shares so allotted 

>» t» ft »» ••• ••• 

Amount paid or due and payable on each such Share 



»* 



t» 



ft 



» 



Nomber of Shares allotted for a consideration other than 

vOOAA ••• ••• ••• ••• ••■ ••• ••• ••• 

Nominal amount of the Shares SO allotted 

Amount to be treated as paid on each such Share 

The consideration fat which soch Shares have been allotted 
is as follows : — 



Presented for filing by 

^ Distinguish between Preference, Ordinaiy, eto. 



Names, Addresses, and Descriptions of the Allottees. 



Sunuune. 



Chrifltiaii Name. 



AddreM. 



Description. 



Number 
of Shares 
aUotted. 



Fee on presentation for filing, 0s, 
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No. of Certificate 



FORM No. 46 



COMPANIES ACTS, 1862 to 1900. 

Bepobt pursuant to Sect. 12 of the Companies Act, 1900 
(63 and 64 Vict. c. 48) of the 

Limited, to be certified by not less than two Directors, or by 
one Director or Manager whenever there is only one, and for- 
warded at least seven days before the Statutory Meeting to every 
Member of the Company; and to be filed with the Registrar 
forthwith after the sending thereof to the Members of the Com- 
pany (Sect. 12 (4)). 

NoTB. — ^This form has been provided for the purpose of indi- 
cating the nature of the information that is required ; but as 
the report to be filed must be a copy of that sent to the share- 
holders, all that is contained in that report must appear in this. 



(a) The total number of shares allotted is of which 

are allotted ^ in consideration of 

and upon each of the remaining shares the sum of 
has been paid in cash. 

(6) The total amount of cash received by the Company in 
respect of the shares issued wholly for cash is £ and on 

the shares issued partly for cash is £ 

(c) The receipts and payments of the Company on capital 
a<!count to the date of this report are as follows : — 

^ Here state as " fully paid up " or " paid up otherwise than 
in cash to the extent of per share '*. 



Farticulara of Receipts. 



Particulars of Payments. 



Presented for filing by • 

The following is an account (or estimate) of the preliminary 
expenses of the Company. 
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(d) Names, addresses, and descriptions of the Directors 
Auditors (if any), Manager (if any), and Secretary of the Com 
pany. 

DIRECTOBS. 



Surname. 



Christian Name. 



Address. 



Description. 



AUDITORS. 



MANAGEB. 



SECRETARY. 




le) Particulars of any contract the modification of which is 
to be submitted to the Meeting for its approval, together with 
the particulars of the modification or proposed modification. 



We hereby certify this report. 

) Two 
( Directors. 
We hereby certify that so much of this report as relates to 
the shares allotted by the Company and to the cash received 
in respect of such shares and to the receipts and payments of 
the Company on capital account is correct. 

> Auditors. 
Fee on presentation for filing, 5s. 
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No. of Oertificaie . FOBM No. 47. 

OOMPANIES AOTS, 1862 to 1900. 

PABncxTiiABS to be supplied to the Registrar, pursuant to 
Seot. 14 (7) of the Companies Act, 1900 (68 and 64 Vict., c. 48), 
oi a mortgage or charge created by the Limited, 

and being : — 

^ (a) a mortgage or charge for the purpose of securing any 
issue of debentures ; or 

(b) a mortgage or charge on uncalled capital of the Company ; 

or 

(c) a mortgage or charge created or evidenced by an instru- 

ment, which, if executed by an individual, would require 
registration as a bill of sale ; or 
((2) a floating charge on the Undertaking or property of the 
Company. 

^Strike out the sub-heads (a), (6), (c) or ((2) which do nol 
apply. 

(NoTB. — The original instrument evidencing the mortgage or 
charge must be presented with this Betum within twenty- 
one days after the date of its creation (Sect. 14 (1)), accom- 
panied by the particulars set out on this form;) 

Presented for filing by 



I 
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Fees under Sect. 14 for registering any mortgage or charge 
created by a Company : — 

Where the amount of the mortgage or charge does not exceed 

£200,108. 
Where it does exceed £200, £1. 
Certificate of registration of any mortgage or charge after 
the first Certificate, 5s. 

Provided that, in the case of a series of debentures, registered 
in accordance with Sub-Sects. 4 and 5 of Sect. 14 of the said 
Act, the above fees shall be charged on the first debenture of 
such series and a further fee of 6d. on each subsequent de- 
benture of the series. 

For inspecting the register of mortgages and charges : — 
For each inspection, Is. 



No. of Certificate . FORM No. 49.^ 

COMPANIES AdTS, 1862 TO 1900. 



Declabation verifying Memorandum of Satisfaction of Mort- 
gage or charge to be entered on the register pursuant to Sect. 
16 of the Companies Act, 1900. 

2s. 6d. 

Inlfluid Revenue 

Stamp. 

The Limited. 

We of a Director 

of the above-named Company, and of 

the Secretary of the above-named Company, 
solemnly and sincerely declare that the particulars contained 
in the Memorandum of Satisfaction annexed hereto, and dated 

, are true, to the best of our knowledge, 
information and belief. 

And we make this solemn declaration, conscientiously believ- 
ing the same to be true, and by virtue of the provisions cf the 
Statutory Declaration Act, 1835. 

Declared at the day of 190 

before me, a Commissioner for Oaths. 

* This form was substituted for that originally used by order 
Qf the Board of Tr^^e in March, 1906. 
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5s. 

Registration Fee 
Stamp. 

The Limited hereby gives notice that the ' 

dated the day of one thousand 

nine hundred and , and created by the Company for 

securing the sum of £ was satisfied to the extent 

of £ on the of 190 . 

In witness whereof the common seal of the Company was 
hereunto affixed the day of one thousand nine 

hundred and in the presence of 



j- Directors. v^'^w 



ii 



Presented for filing by 

Secretary. 

^Insert here "mortgage" or "charge," "debentures" or 
debenture stock," as the case may be. 



Companies Act, 1907. 

An Act to amend the Companies Acts, 1862 to 1900. Cap. so. 
[28th August, 1907.] 

Prospecttcs^ and Allotment.^ 

1. — (1) A company^ which does not issue a prospectus* ObUga- 
on or with reference to its formation shall not aUot any Sjmpaniea 
of its shares or debentures unless before the first allot- where no 
ment of either shares or debentures there has been filed is issaed. 
with the registrar a statement in lieu of prospectus, 
signed by every person who is named therein as a 
director or proposed director of the company or by his 
agent authorised in writing, in the form and containing 
the particulars set out in the First ^ Schedule to this 
Act. 

(2) Sections two,® six,^ and eleven ^ of the Companies 63 & m 
Act, 1900, as amended by this Act, shall apply to com- ^^''*- ""' ^' 
panies wblch do not issue a prospectus * inviting public 
subscription of their shares, subject to the modO^cations 

set out in the Second Schedule to this Act. 

(3) ^ In the case of the first allotment of share capital 
payable in cash of a company which does not issue any 
invitation to the pubUc to subscribe for its shares, no 
allotment shall be made unless the minimum subscription 
(that is to say) : — 

(a) the amount (if any) fixed by the memorandum or 
articles of association and named in the statement 
in lieu of prospectus as the minimum subscription 
upon which the directors may proceed to allot- 
ment; or 

(6) if no amount is so fixed and named, then the 
whole amount of the share capital other than 
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that issued or agreed to be issued as fully or 
partly paid up otherwise than in cash, 
has been subscribed and an amount not less than five 
per cent, of the nominal amount of each share pay- 
able in cash has been paid to and received by the 
company. 

(4) Section five^^ of the Companies Act, 1900, shall 
apply as if the foregoing provisions of this section were 
included amongst the foregoing provisions of that Act 
mentioned in the said section five. 

(5) This section shall not apply to private companies 
as defined ^^ by this Act, or to any company which has 
allotted any shares or debentures before the commence- 
ment ^2 of this Act. 

1 See generally Sects. 9, 10 and 11, of Oompanies Act, 1900, 
ante pp. 222 to 227. 

3 See generally Sects. 4 to 8 of Companies Act, 1900, ante pp. 
218 to 222. 

'Excepting those Companies within Subsect. 5 of this Sect., 
mfra. 

* Defined Companies Act, 1900, Sect. 30, ante p. 238. 
'^Post p. 286. 

^Ante p. 216. 
'ilnfep. 220. 
^ Ante ^.221. 

*For similar restrictions on commencing business or borrow- 
ing, see Companies Act, 1900, Sect. 6, ante p. 220. 
^Mntep. 219. 
"Sect. 37(1), iH)s^ p. 2S1. 
121.6., 1st July, 1908, Sect. 62 {S),post p. 286. 

Amend- 2. — (1) The following subsection shall be substituted 

& w v?ct*^ for subsection one ^ of section ten of the Companies Act, 
48. 8. io.» 1900 :— . 

" (1) Every prospectus ^ issued by or on behalf of a 
company, or by or on behalf of any person who is or 
has been engaged or interested in the formation of the 
company, must state — 

** (a) the contents of the memorandum of association, 
with the names, descriptions, and addresses of 

* This Subsection re-enacts the repealed Subsection with the 
addition of various words and Clauses which are here printed in 
black type. 
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the sigDatories, and the number of shares sub- 
scribed for by them respectively ; and the num- 
ber of founders or management or deferred 
shares, if any, and the nature and extent of the 
interest of the holders in the property and profits 
of the company ; and 

** (b) the number of shares^ if any, fixed by the articles 
of association as the qualification of a director, 
and any provision in the articles of association 
as to the remuneration of the directors ; and 

'< (c) the names, descriptions, and addresses of the 
directors or proposed directors ; and 

" (d) the minimum subscription ^ on which the 
directors may proceed to allotment, and the 
amount payable on application and allotment 
on each share ; and in the case of a second or 
subsequent offer of shares the amount offered 
for subscription on each previous allotment 
made within the two preceding years, and 
the amount actually allotted ; and the amount, 
if any, paid on such shares ; and 

** (e) the number and amount of shares and deben- 
tures which within the two preceding years 
have been issued, or agreed to be issued, as 
fully or partly paid up otherwise than in cash, 
and in the latter case the extent to which they 
are so paid up, and in either case the considera- 
tion for which such shares or debentures have 
been issued or are proposed or intended to be 
issued; and 

«* (/) the names and addresses of the vendors * of 
any property purchased or acquired by the 
company, or proposed so to be purchased or 
acquired^ which is to be paid for wholly or 
partly out of the proceeds of the issue offered for 
subscription by the prospectus, or the purchase 
or acquisition of which has not been completed 
at the date of publication^ of the prospectus, 
and the amount payable in cash, shares, or 
debentures to the vendor, and, where there is 



254 THE COMPANIES ACT, 1862. 

more than one separate vendor, or the company 
is a suh-purchaser, the amount so payable to 
each vendor; provided that, where the 
vendors or any of them are a firm, the 
members of the firm shall not be treated 
as separate vendors ; and 

** (g) the amount (if any) paid or payable as purchase 
money in cash, shares, or debentures of any 
such property as aforesaid, specifying the amount 
(if any) payable for goodwill ; and 

** {h) the amount (if any) paid within the two pre- 
ceding: years or payable as commission^ for 
subscribing or agreeing to subscribe, or procuring 
or agreeing to procure subscriptions, for any 
shares in, or debentures of, the company, or 
the rate of any such commission; provided 
that it shall not be necessary to state the 
commission payable to sub-underwriters; 
and 

" (i) the amount or estimated amount of preliminary 
expenses; and 

**(j) the amount paid within the two preceding 
years or intended to be paid to any promoter ^ 
and the consideration for any such payment; 
and 

*' {k) the dates of and parties to every material con- 
tract, and a reasonable time and place at which 
any material contract or a copy thereof may be 
inspected ; Provided that this requirement shall 
not apply to a contract entered into in the ordin- 
ary course of the business carried on or intended 
to be carried on by the company, or to any con- 
tract entered into more than two ^ years before 
the date of publication of the prospectus ; and 

** (I) the names and addresses of the auditors ^ (if 
any) of the company ; and 

*'{m) full particulars of the nature and extent of 
the interest (if any) of every director in the pro- 
motion^ of, or in the property proposed to be 
acquired by, the company, or, where the inter- 



THE COMPANIES ACT, 1907. 256 

est of such a director consists in being a 
partner in a firm, the nature and extent 
of the interest of the firm, with a statement 
of all sums paid or agreed to be paid to him or 
to the firm in cash or shares or otherwise by 
any person either to induce him to become, 
or to qualify ^^ him as, a director, or otherwise 
for services rendered by him or by the firm in 
connection with the promotion or formation of 
the company ; and 
" (n) where the company is a company having: 
shares of more than one class, ^^ the risfht 
of voting at meetings of the company con- 
ferred by the several classes of shares re- 
spectively." 
(2) The said section of the Companies Act, 1900, 
shall not apply to a circular or notice inviting existing 
members or debenture holders of the company to sub- 
scribe for shares or debentures of the company, whether 
virith or without the right to renounce in favour of other 
persons, and accordingly in subsection four^ of that 
section for the words " for further shares or debentures " 
there shall be substituted the words ''for shares or 
** debentures of the company, whether with or without 
" the right to renounce in favour of other persons." 

I Ante ^. 223. 

s Defined Companies Act, 1900, Seot. SO, ante p. 238. 

s See Companies Act, 1900, Sect. 4, ante p. 218. 

4 Companies Act, 1900, Sect. 10 (2 and 3), ante p. 225. 

6 See Companies Act, 1900, Sect. 9 (1), ante p. 222. 

> Companies Act, 1900, Sect. 8, ante p. 221, as amended by Sect. 
8 hereof, post p. 259. 

"^See Directors' Liability Act, 1890, Sect. 3, ante p. 204. 

8 "Three" in Sect. 10 (1), (A;), of Companies Act, 1900, ante 
p. 224. 

'Companies Act, 1900, Sect. 21, ante p. 234. 

^^ Companies Act, 1900, Sects, 2 and 3, ante pp. 216 te 218. 

^ Table A, (revised). Clauses 3 and 4, ante pp. 98, 94. 

^ Ante p. 225. 

3- If a prospectus is issued v^thout a copy thereof Penalty for 
being filed for registration as required by section nine ^ Se pr?>.*** 
of the Companies Act, 1900, the company and every siiectus. 
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person who is knowingly a party to the issue of the 
prospectus shall on conviction be liable to a fine ^ not 
exceeding five pounds for every day from the date of the 
issue of Uie prospectus until a copy thereof is so filed. 

^Ante p. 223. 

* Recoverable summarily, Sect 49, post p. 285. 

sfm^ane- 4. The following provision shall be substituted for 
Md Allot- subsection four ^ of section six of the Companies Act, 
"!1«»*<^ ^ 1900:— 

deben- ** (4) Nothing in this section shall prevent ^e sim- 

^*"^'^ ultaneous offer for subscription or allotment of any 

shares and debentures, or the receipt of any money 

payable on application for debentures." 

1 Ante p. 220. 

limitAtion 5- — (1) Every company shall within two months 
^•oeoSoer- ^^^^ ^^^ allotment of any of its shares, debentures, or 
tificates. debenture stock, and within two months after the re- 
gistration of the transfer of any such shares, debentures 
or debenture stock, complete and have ready for delivery 
the certificates ^ of all shares, the debentures, and the 
certificates of all debenture stock allotted or transferred, 
unless the conditions of issue of the shares, debentures, 
or debeature stock otherwise provide. 

(2) If default is made in complying with the re- 
quirements of this section, the company, and every 
director, manager, secretary, and other officer of the 
company who is knowingly a party to the default, shall 
on conviction be liable to a fine ^ not exceeding five 
pounds for every day during which the default continues. 

1 Companies Act, 1862, Sect. 31, ante p. 14, and Table A 
(revised), Clause 6, ante p. 94. 

' Recoverable summarily, Seet. 49, post p. 285. 

FUingof 6* — (1) Where such a contract as is mentioned in 
of aSJS** paragrapn (b) ^ of subsection (1) of section seven of the 
™j*o' Companies Act, 1900, is not reduced to writing, the 
Klein company shall within the time limited ^ in the said 
-ection file with the registrar the prescribed particulars 
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of the contract stamped with the same stamp duty as 
would have been payable if the contract had been re- 
duced to writing. 

(2) Such particulars shall be deemed to be an in-54&65Vict. 
strument within the meaning of the Stamp Act, 1891,*'*^* 
and the registrar may, as a condition of filing the parti- 
culars, require that the duty payable thereon be ad- 
judicated under section twelve of that Act. 

(3) The provisions ^ of section seven of the Companies 
Act, 1900, imposing penalties for default shall apply as 
if the requirement of this section were a requirement 
contained in that section. 

(4) If default has been made in filing with the re- 
gistrar within the time limited by section seven of the 
Companies Act, 1900, any document required to be 
filed by that section or this section, the company, or any 
person liable for the default, may apply to the court for 
relief, and the court, if satisfied that the omission to 
file the document was accidental or due to inadvertence 
or that it is just and equitable to grant relief, may make 
an order extending the time for the filing of the docu- 
ment for such period as the court may think proper. 

1 Ante p. 221. 

^ I.e., one month after allotment. 

3 1.e.f in Subsect. 2 thereof, ante p. 221. 

Issue of Shares at a Discount and Payment of 

Commissions. 

7. The total amount of the sums paid by way of statement 
commission in respect of any shares or debentures or miasionB*" 
allowed by way of discount in respect of any deben- and dis- 



tures shall be stated in the summary made under section §5 &°26 

twenty-six ^ of the Companies Act, 1862, next after the ^^°*- ^ ^' 

payment of the commission or the allowance of the 

discount, and the total amount thereof, or so much 

thereof as has not been written off, shall be stated in 

every balance sheet ^ until the whole amount thereof 

has been written off. 

^ Ante p. 12 ; and see also Sect. 21 hereof, post p. 272. 
2 See Sect. 19, post p. 270, and Table A (revised), Clause 107, 
ante p. 118. 

17 
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Amend- g. — (1) For removing doubts it is hereby declared 

& e^vfct. c. that a vendor ^ to, promoter ^ of, or other person who 
48, 8. 8. receives payment in money or shares from, a company 
has, and always has had, power to apply any part of 
the money or shares so received in payment of any 
commission, the payment of which, if made directly by 
the company, would have been legal under section ^ 
eight of the Companies Act, 1900. 

(2) The said section ^ shall apply in cases where the 
shares are not offered to the public for subscription ; 
provided that the payment of the commission is author- 
ised by thjB articles * of association of the company, and 
that the amount or rate paid or agreed to be paid as 
commission is disclosed in the statement ^ in lieu of pro- 
spectus or in a statement ^^ in the prescribed form verified 
in like manner as a statement in lieu of prospectus and 
filed with the registrar, and, where a circular or notice, 
not being a prospectus, inviting subscriptions for the 
shares is issued, also disclosed in that circular or 
notice. 

1 Companies Act, 1900, Sect. 10 (2, 3), ante p. 226. 
2 Directors' Liability Act, 1890, Sect. 3 (2), ante p. 206. 
3^ntep. 221. 

■* Companies Act, 1862, Sect. 14, ante p. 6. 
'^Sect. 1, ante p. 251. 

* Companies Act, 1900, Sect. 6, ante p. 220 ; applied to Private 
Companies by Sect. 37 (2) hereof, pos^ p. 281. 

Payment of Interest out of Capital, 

Power of 9. Where any shares of a company are issued for 
to^ay '^^ the purpose of raising money to defray the expenses of 
interest the construction of any works or buildings or the pro- 
capitaiin vision of any plant which cannot be made profitable 
certain fQj. ^ lengthened period, the company may pay interest 
on so much of such share capital as is for the time 
being paid up for the period and subject to the conditions 
and restrictions in this section mentioned, and may 
charge the same to capital as part of the cost of con- 
struction of the work, building, or plant : 
Provided that — 
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(1) No such payment shall be made unless the same 

is authorised by the company's articles i of as- 
sociation or by special resolution ^ of the com- 
pany: 

(2) No such payment, whether authorised by the 

articles ^ of association or by special resolution ,2 
shall bs made without the previous sanction of 
the Board of Trade : 

(3) Before sanctioning any such payment the Board 

of Trade may, at the expense of the company, 
appoint a person to inquire and report to them 
as to the circumstances of the case, and may, 
before making the appointment, require the com- 
pany to give security for payment of the costs 
of the inquiry : 

(4) The payment shall be made only for such period 

as may be determined by the Board of Trade ; 
and such period shall in no case extend be- 
yond the close of the half-year next after the 
half-year during which the works or buildings 
have been actually completed or the plant 
provided : 

(5) The rate of interest shall in no case exceed four 

per cent, per annum or such lower rate as may 
for the time being be prescribed by Order in 
Council : 

(6) The payment of such interest shall not operate 

as a reduction of the amount paid up on the 
shares in respect of which it is paid : 

(7) The accounts^ of the company shall show the 

capital on which, and the rate at which, interest 
has been paid out of capital during the period 
to which the accounts relate : 

(8) Nothing in this section shall affect any com-57&58Vict. 

pany to which the Indian Bail ways Act, 1894, 
as amended by any subsequent enactment, 
applies. 

^ Companies Act, 1862, Sect. 14, ante p. 6. 

^Companies Act, 1862, Sect. 51, ante p. 23. 

3 Table A (revised), Clauses 103 to 106, pp. 117, 118. 



c. 12. 
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Mortgages and Charges, 

Amend- * 10. — (1) Every mortgage or charge created by a 
& w Vict^ company after the commencemeat ^ of this Act and being 
c. 48,8.14, either — 

as to regis- , . . i » .i * . 

tration of (a) a mortgage or charge for the purpose of securing 
mortgages ^^^ issue of debentures ; ^ or 

charges. {h) a mortgage or charge on uncalled ^ capital of the 

company; or 

(c) a mortgage or charge created or evidenced by an 

instrument which, if executed by an individual, 
would require registration as a bill ^ of sale ; or 

[d) a mortsfasfe or charge on any land, wherever 

situate, or any interest^ therein ; or 
{e) a mortsrasfe or charge on any book debts ^ of 

the company ; or 
(J) a floating charge "^ on the undertaking or property 
of the company, 
shall, so far as any security on the company's property 
or undertaking is thereby conferred, be void against the 
liquidator and any creditor of the company^ unless the 
prescribed particulars ^ of the mortgage or charge, to- 
gether with the instrument (if any) by which the mort- 
gage or charge is created or evidenced, are delivered to 
or received by the registrar for registration in manner 
required ® by this Act within twenty-one days after the 
date of its creation, but without prejudice to any con- 
tract or obligation for repayment of the money thereby 
secured, and where a mortsfasfe or char^fe becomes 
void under this section the money secured thereby 
shall immediately become payable : 
Provided that — 

(i) In the case of a mort^fasfe or charge created 
out of the United Kinsfdom comprislnsf solely 
property situate outside the United Kinsfdom, 
the delivery to and the receipt by the re^fistrar 
of a copy of the instrument by which the 

*This Section re-enacts Sect. 14 of Companies Act, 1900, 
with the addition of various words and clauses which are here 
printed in black type. 
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mort^raST^ or charge is created or evidenced, 
verified in tlie prescribed ^ manner, shall have 
the same effect for the purposes of this section 
as the delivery and receipt of the instrument 
itself, and twenty-one days after the date on 
which the instrument or copy could, in due 
course of post, and if despatched with due 
diligence, have been received in the United 
Kingdom, shall be substituted for twenty- 
one days after the date of the creation of the 
mortgage or charge, as the time within 
which the particulars and instrument or 
copy are to be delivered to the registrar; 
and 
(ii) 1^ where the mortgage or charge is created in the 
United Kingdom but comprises property out- 
side the United Kingdom, the instruments^ 
creating or purporting to create such mort- 
gage or charge may be sent for registration 
notwithstanding that further proceedings may 
be necessary to make such mortgage or charge 
valid or effectual according to the law of the 
country in which such property is situate ; and 
(iii) where a negotiable instrument has been 
given to secure the payment of any book 
debts of a company, the deposit of the 
instrument for the purpose of securing an 
advance to the company shall not for the 
purposes of this section be treated as a 
mortgage or charge on those book debts ; 
(iv) the holding of debentures entitling the 
holder to a charge on land shall not be 
deemed to be an interest in land. 
(2) The registrar shall keep, with respect to each 
company, a register in the prescribed ^^ form of all such 
mortgages and charges created by the company after the 
commencement of this Act, and requiring registration 
under this sectioti, and shall, on payment of the pre- 
scribed fee,^^ enter in the register, with respect to every 
such mortgage or charge, the date of creation, the amount 
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secured by it, short particulars of the property mort- 
gaged or charged, and the names of the mortgagees or 
persons entitled to the charge. 

(3) Where a series of debentures containing, or gflv- 
Ing by reference to any other instrument, any 
charge to the benefit of which the debenture holders 
of that series are entitled pari passu is created by a 
company, it shall be sufficient if there are delivered to, 
or received by the registrar within twenty -one days 
after the execution of the deed containing: the 
charsfe or, if there is no such deed, after the first 
issue of any debentures of the series the following 
particulars : — 

(a) the total amount secured by the whole series; 
and 

{b) the dates of the resolutions authorising the issue 
of the series and the date of the covering deed, 
if any, by which the security is created or de- 
fined; and 

(c) a general description of the property charged ; 

and 

(d) the names of the trustees, if any, for the deben- 

ture holders : 
together with the deed containing: the chargfe, 
or, if there is no such deed, one of the debentures 
of the series, and the res:istrar shall, on payment 
of the prescribed fee,^^ enter such particulars in 
the resrister: 

Provided that, where more than one issue is made of 
debentures in the series, there shall be sent to the 
registrar for entry on the register particulars of the 
date and amount of each issue, but an omission to do 
this shall not affect the validity of the debentures 
issued. 

(4) Where any commission, allowance, or dis- 
count has been paid or made, either directly or 
indirectly by the company to any person in con- 
sideration of his subscribinsf or a£:reeins: to sub- 
scribe, whether absolutely or conditionally, for 
any debentures of the company, or procuring or 
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aicreein^ to procure subscriptions, whetlier ab- 
solute or conditional, for any such debentures, 
the particulars required for resfistration under 
this section shall include particulars as to the 
amount or rate per cent, of the commission, dis- 
count, or allowance so paid or made, but an 
omission to do this shall not affect the validity 
of the debentures issued : 

Provided that the deposit of any debentures as 
security for any debt of the company shall not 
for the purposes of this provision be treated as 
the issue of the debentures at a discount. 

(5) The registrar shall give a certificate under his 
hand of the registration of any mortgage or charge 
registered in pursuance of this section, stating the 
amount thereby secured (which certificate shall be con- 
clusive evidence that the requirements of this section 
as to registration have been complied with), and the 
company shall cause a copy of the certificate so given 
to be endorsed on every debenture or certificate of de- 
benture stock which is issued by the company, and the 
payment of which is secured by the mortgage or charge 
so registered : ^^ 

Provided that nothing: in this subsection shall 
be construed as requiring: a company to cause a 
certificate of regfistration of any mortgage or 
chars:e given under this section to be endorsed 
on any debenture or certificate of debenture stock 
which has been issued by the company before the 
mortsfas:e or char^fe was created. 

(6) It shall be the duty of the company to send to 
the registrar for registration the particulars of every 
mortgage or charge created by the company and of 
the issues of debentures of a series and requiring 
registration under this section, but registration of any 
such mortgage or charge may be effected on the ap- 
plication of any person interested therein, and if the 
company fail to comply with the requirements of 
this subsection, then, unless the registration has 
been effected on the application of some other 
person, the company, and every director^ maua^ei:. 
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secretary, or other person who is knowingrly a 
party to the default, shall on conviction be liable 
to a fine ^^ not exceeding: fifty pounds for every 
day during: which the default continues. 

Where the reg^istration is effected on the ap- 
plication of some person other than the company, 
that person shall be entitled to recover from the 
company the amount of any fees ^^ properly paid 
by him to the registrar on the reg^istration. 

(7) ^* The register kept, in pursuance of this section, of 
the mortgages and charges of each company shall be open 
to inspection by any person on payment of the prescribed 
fee, not exceeding one shilling for each inspection. 

(8) Every company shall cause a copy of every in- 
strument creating any mortgage or charge requiring 
registration under this section to be kept at the registered 
office of the company, and to be open to inspection by 
the members and creditors of the company in like 
manner as the regfister of mortg:ag:es under section 
forty-three of the Companies Act, 1862,^^ and the 
provisions of that section (including: the penal 
provisions thereof) shall apply according:ly.^^ Pro- 
vided that, in the case of a series of uniform debentures, 
a copy of one such debenture shall be sufficient. 

(9) Section fourteen of the Companies Act, 1900,^® 
is hereby repealed. 

*!.«., on or after Ist July, 1908. 

2 Including debenture stock. Companies Act, 1900, Sect. 30, 
ante p. 239. 

3 Companies Act, 1879, Sect. 5, ante p. 164. 

* I.e., under Sect. 4 of the Bills of Sale Act, 1878, set out in 
Appendix, post, 

* See proviso (iv) to this Subsect., infra. 

* See proviso (iii) to this Subsect., infra. 
' Sect. 13, post p. 266. 

^ J.«., in Subsects. 2, 3 and 4 hereof, infra. 

*!.«., by the Board of Trade, Companies Act, 1900. Sect. 30, 
ante p. 238. 

^®But this Section is not to apply to companies registered in 
Scotland. Companies Act, 1900, Sect. 34 (2), ante p. 239, and 
Companies Act, 1907, Sect. 52 (1), post p. 285. 

"These new words are substituted f or " a deed purporting to 
specifically charge such property " in Sect. 14 (2) of the Com- 
panies Act^ 1900, ante p. 230, 
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12 J.0., by the Board of Trade, Gompanies Act, 1900, Sect. 30, 
ante p. 238. 

^ I.e., by the Board of Trade, Companies Act, 1900, Sect. 30, 
ante p. 238. 

^* See Companies Act, 1900, Sect. 18, ante p. 233, for conse- 
quences of failure to so endorse. 

» Recoverable summarily, Sect. 49, post p. 285. 

1* Cf. Sect. 17, post p. 269, as to inspection of the register of mort- 
gages required by Sect. 43 of Companies Act, 1862, ante p. 20. 

"4n^«p. 20. 

1^ See further as to inspection by debenture and shareholders, 
Sect. 18, post p. 269. 

18 Ante pp. 216 et seq. 

11. — (1) If any person obtains an order for theRegistra- 
appointment of a receiver ^ or manager of the property forSement 
of a company, or appoints such a receiver or manager of security, 
under any powers contained in any instrument, he shall, 
within seven days from the date of the order or of the 
appointment under the powers contained in the in- 
strument, give notice of the fact to the registrar, and 
the registrar shall, on payment of the prescribed fee,^ 
enter the fact on the register ^ of mortgages and charges. 

(2) Where, at the commencement * of this Act, any 
such receiver ^ or manager is acting under an order or 
appointment made before the commencement of this 
Act, the notice shall be given within seven days after 
the commencement of this Act. 

(3) If any person makes default in complying with 
the requirements of this section he shall on conviction 
be liable to a fine ^ not exceeding five pounds for every 
day during which the default continues. 

^ See further as to such, Sect. 41, post p. 283. 
2 1.e.y by the Board of Trade, Companies Act, 1900, Sect. 30, 
ante p. 238. 

' Required to be kept by Sect. 10 (2), ante p. 262. 

* J.e., Ist July, 1908, Sect. 52 {S),post p. 285. 

* Becoverable summarily, Sect. 49, post p. 285. 

12. — (1) It shall be the duty of a company within Registra- 
three months after the commencement ^ of this Act to gl^u^ 
send to the registrar for registration a statement of the debts 
total amount outstanding at the commencement of thisfoJtistof 
Act of the debts of the company secured by mortgages *^"^^' ^^- 
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or charges created before the commencement ^ of this Act, 
which under the provisions ^ of this Act would have re- 
quired registration had they been created after the com- 
mencement of this Act,^ except those akeady required 
to be registered under section fourteen of the Com- 
panies Act, 1900,* and the registrar shall, on payment 
of the prescribed fee,^ enter those particulars on the 
register of mortgages and charges : 

Provided that the neglect of the company to comply 
with the provisions of this subsection shall not prejudice 
the rights under any such mortgage or charge of any per- 
son in whose favour the mortgage or charge was made. 

(2) If the company fail to comply with the require- 
ments of this section, the company, and every director, 
manager, secretary, or other person who is knowingly 
a party to the default, shall on conviction be liable to a 
fine ^ not exceeding fifty pounds for every day during 
which the default continues. 

^Le,y Ist July, 1908, Sect, 52 (S),post p. 285. 

2 Le., Sect. 10, ante p. 260. 

3 J.0., created between 81st Dec., 1900, and 1st July, 1908. 

* Ante p. 280. 

* I.e., by the Board of Trade, Companies Act, 1900, Sect. 30, 
ante p. 238. 

« Recoverable summarily, Sect. i9ypost p. 285. 

13. ^ Where a company is being wound up, a floating 
charge on the undertaking or property of the company 
created within three months of the commencement ^ of 
the winding up shall, unless it is proved that the com- 
pany immediately after the creation of the charge was 
solvent, be invalid, except to the amount of any cash 
paid to the company at the time of or subsequently to 
the creation of, and in consideration for, the charge, 
together with interest on that amount at the rate of five 
per cent, per annum. 

1 Cf. Companies Act, 1862, Sect. 164, ante p. 68, as to avoiding 
Acts which amount to fraudulent preference. 

2 Winding up, if voluntary, commences at passing of resolution 
to wind up (Companies Act, 1862, Sect. 130, ante p. 54) ; if compul- 
sory, at presentation of petition to wind up (Companies Act, 1862, 
Sect, 84, ante p. 37). 
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14. For removing doubts it is hereby declared that a Perpetual 
condition contained in any debentures or in any deed tures! 
for securing debentures, whether issued or executed 
before or after the passing ^ of this Act, shall not be 
invalid by reason only that thereby the debentures are 
made irredeemable or redeemable only on the happening 
of a contingency, however remote, or on the expiration 
of a period, however long, any rule of equity to the 
contrary notwithstanding. 

^ Le,j 28th Aug., 1907, at which date this Section came into 
force, Sect. 52 (S)tpost p. 285. 

• 

15. — (1) Where either before or after the passing ^ of Power to 
this Act a company has redeemed any debentures pre- JIdeemed 
viously issued, the company, unless the articles of debentures 

• jj ^ i.v i.i_ j'i.' t • m certain 

association of the company or the conditions of issue cases, 
expressly otherwise provide, or unless the debentures 
have been redeemed in pursuance of any obligation on 
the company so to do^ and not being an obligation en- 
forceable only by the person to whom the redeemed 
debentures were issued, or his assigns, shall have 
power, and shall be deemed always to have had power, 
to keep the debentures alive for the purposes of re-issue, 
and where a company has purported to exercise such a 
power the company shall have power, and shall be 
deemed always to have had power, to re-issue the de- 
bentures either by re-issuing the same debentures or by 
issuing other debentures in their place, and upon such 
a re-issue the person entitled to the debentures shall 
have, and shall be deemed always to have had, the same 
rights and priorities as if the debentures had not pre- 
viously been issued. 

(2) Where with the object of keeping debentures alive 
for the purpose of re-issue they have either before or 
after the passing of this Act been transferred to a 
nominee of the company, a transfer from that nominee 
shall be deemed to be a re-issue for the purposes of this 
section. 

(3) Where a company has either before or after the 
passing of this Act deposited any of its debentures to 
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secure advances from time to time on current account 
or otherwise, the debentures shall not be deemed to 
have been redeemed by reason only of the account of 
the company having ceased to be in debit whilst the 
debentures remained so deposited. 

(4) The re-issue of a debenture or the issue of another 
debenture in its place under this section, whether made 
before or after the passing of this Act, shall be treated 
as the issue of a new debenture for the purposes of 
stamp duty, but it shall not be so treated for the pur- 
poses of any provision limiting the amount or number 
of debentures to be issued : Provided that any person 
lending money on the security of a debenture re-issued 
under this section which appears to be duly stamped 
may give the debenture in evidence in any proceedings 
for enforcing his security without payment of the stamp 
duty or any penalty in respect thereof, unless he had 
notice or, but for his negligence, might have discovered 
that the debenture was not duly stamped, but in any 
such case the company shall be liable to pay the proper 
stamp duty and penalty. 

(5) Nothing in this section shall prejudice — 

(a) the operation of any judgment or order of a court 
of competent jurisdiction pronounced or made 
before the seventh day of March one thousand 
nine hundred and seven as between the parties 
to the proceedings in which the judgment was 
pronounced or the order made, and any appeal 
from any such judgment or order shall be de- 
cided as if this Act had not been passed ; or 

{b) any power to issue debentures in the place of any 
debentures paid off or otherwise satisfied or ex- 
tinguished reserved to a company by its deben- 
tures or the securities for the same. 

sciflc ^Le., 28th Aug., 1907, at which date this Section came into 

form- force, Sect. 52 (3), post p. 285 ; but see Subsect. 5 infrat as to 
5« of cases adjudicated upon before 7th March, 1907. 

»8cribe 

X6. A contract with a company to take up and pay 
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for any debentures of the company may be enforced by 
an order for specific performance. 

17. The register of mortgages required by section ♦ingpe©. 
forty-three of the Companies Act, 1862,^ shall be open tion of 
to inspection by any person other than a creditor or mortgages, 
member of the company on payment of such fee, not 
exceeding one shilling for each inspection, as may be 
fixed by regulations of the company, and that section 
shall apply accordingly. 

*A similar provision with regard to the register of mort- 
gages kept by the registrar is contained in Sect. 10 (7), ante p. 264. 
^Ante p. 20. 

18. — (1) Every register of holders of debentures of Right of 
a company shall, except when closed ^ in accordance houfers^o 
with the articles of the company during such period or inspect the 
periods (not exceeding in the whole thirty days in any debenture 
year) as may be specified in the articles, be open to the and^to"av< 
inspection of the registered holder of any such deben- ®^P^®^°i, 
tures, and of any holder of shares in the company, but ^"^ 
subject to such reasonable restrictions as the company 
may in general meeting impose, so that at least two 
hours in each day are appointed for inspection, and 
every such holder may require a copy of such register 
or any part thereof on payment of sixpence for every 
one hundred words required to be copied. 

(2) A copy of any trust deed for securing any issue 
of debentures shall be forwarded to every holder of any 
such debentures at his request on payment in the case 
of a printed trust deed of tiie sum of one shilling or such 
less sum as may be prescribed by the company for such 
copy, or, where the trust deed has not been printed, 
on payment of sixpence for every one hundred words 
required to be copied. 

(3) If inspection is refused, or a copy is refused or 
not forwarded, the company shall on conviction be 
liable to a fine 2 not exceeding five pounds, and to a 
further fine 2 not exceeding two pounds for every day 
during which the refusal continues, and every director, 
manager, secretary, or other officer of the company 
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who knowingly authorises or permits such refusal shall 
incur the like liability. 

1 C/. Companies Act, 1862, Sect. 33, ante p. 14, and Table A 
(revised), Clause 20, p. 98. 
* Recoverable summarily, Sect. 49, post p. 285. 

Auditors; Balance Sheet; and Reports, 

Aaditors. 19. The following section shall be substituted for 
section ^ twenty-three of the Companies Act, 1900 : — 

**(1) Every auditor of the company shall have a 
right of access at all times to the books and accounts 
and vouchers of the company, and shall be entitled to 
require from the directors and officers of the company 
such information and explanation as may be necessary 
for the performance of the duties of the auditors. 

'* (2) The auditors shall make a report to the share- 
holders on the accounts examined by them, and on 
every balance sheet laid before the company in general 
meeting 2 during their tenure of office, and the report 
shall state — 

" (a) whether or not they have obtained all the in- 
formation and explanations they have required ; 
and 
" (b) whether, in their opinion, the balance sheet re- 
ferred to in the report is properly drawn up so as to 
exhibit a true and correct view of the state of the 
company's affairs according to the best of their 
information and the explanations given to them, 
and as shown by the books of the company. 
" (3) The balance sheet shall be signed on behalf of 
the board by two of the directors of the company or, if 
there is only one director, by that director, and the 
auditors' report shall be attached to the balance sheet, 
or there shall be inserted at the foot of the balance 
sheet a reference to the report, and the report shall be 
read before the company in general meeting, and shall 
be open to inspection by any shareholder,^ who shall be 
entitled to be furnished with a copy of the balance sheet 
. and auditors' report at a charge not exceeding sixpence 
for every hundred words. 
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*' (4) A person, other than a retiring auditor, shall 
not be capable of being appointed auditor ^ at an annual 
general meeting unless notice of an intention to nomin- 
ate that person to the office of auditor has been given 
by a shareholder to the company not less than fourteen 
days before the annual general meeting, and the com- 
pany shall send a copy of any such notice to the retiring 
auditor, and shall give notice thereof to the shareholders, 
either by advertisement or in any other mode allowed 
by the articles,^ not less than seven days before the 
annual general meeting : Provided that if, after a notice 
of the intention to nominate an auditor has been so 
given, an annual general meeting is called for a date 
fourteen days or less after that notice has been given, 
the notice, though not given within the time required 
by this provision, shall be deemed to have been properly 
given for the purposes thereof, and the notice to be 
sent or given by the company may, instead of being 
sent or given witiiin the time required by this provision, 
be sent or given at the same time as the notice of the 
general annual meeting. 

** (5) If any copy of a balance sheet which has not 
been signed as required by this section is issued, circu- 
lated, or published, or if any copy of a balance sheet is 
issued, circulated, or published without either having a 
copy of the auditors' report attached thereto or contain- 
ing such reference to that report as is required by this 
section, the company, and every director, manager, 
secretary, or other officer of the company who is know- 
ingly a party to the default, shall on conviction be liable 
to a fine^ not exceeding fifty pounds." 

1 Ante p. 285. 

s Table A (revised), Clause 107, ante p. 118. 
' As to holders of preference shares and debentures, see Sect. 
23, post ^, 273. 

^Companies Act, 1900, Sect. 21, ante p. 234. 

» Table A (revised). Clauses 110 to 115, ante pp. 119, 120. 

^Recoverable summarily. Sect. 49 ^ post p. 285. 

20. lu the case of companies registered in Scotland 
the summary mentioned in section twenty-six^ of the 
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Appiica- Companies Act, 1862, in addition to the particulars re- 
scotiandof q^i^o^ to be Specified by that section and by section 
% ^ v'^ nineteen ^ of the Companies Act, 1900, shall also specify 
0.89. and* 8. the total amount of debt due from the company in re- 
64 v'a. * spect of all mortgages and charges, which, if the company 
c. 48. had been registered in England, would be required, 

under this Act, to be filed for registration, or would have 
been required so to be filed if created after the commence- 
ment of this Act. 



^Ante^, 12. 
^Ante p. 234. 



Piling of 21- Every company required to forward to the regis- 

sSSement trar a summary under section twenty- six of the Com- 

by u^ted P*^®8 Act, 1862,^ shall include in that summary a 

companies, statement, made up to such date as may be specified 

in the statement, in the form of a balance sheet, audited 

by the company's auditors, and containing a summary 

of its capital, its liabilities, and its assets, giving such 

particulars as will disclose the general nature of such 

liabilities and assets, and how the values of the fixed 

assets have been arrived at, but the balance sheet need 

not include a statement of profit and loss : Provided 

that this section shall not apply to any private company.^ 

• 

^I.e.t every company with its capital divided into shares, ante 
p. 12. 

«Sect. 37,jpo««p. 281. 

Report by 22. — (1) The report which the directors are required 
^nd^J°^^ by section twelve ^ of the Companies Act, 1900, to for- 
* 48 ^^^12 ^^^^ *^ every member of the company at least seven 
days before the date on which the statutory meeting of 
the company is held shall contain an abstract of the re- 
ceipts of the company on account of its capital, whether 
from shares or debentures, and of the payments made 
thereout, up to a date within seven days of the date of the 
report, exhibiting under distinctive headings the receipts 
of the company from shares and debentures and other 
sources, the payments made thereout, and particulars 
concerning the balance remaining in hand, and an 
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account or estimate of the preliminary expenses of the 
company. 

(2) A private ^ company shall not be required to for- 
ward or to file the report required under section twelve 
of the Companies Act, 1900. 

^ Ante p. 6. 

« Sect. 37, post p. 281. 

23. — (1) Holders of preference shares and debentures Rights of 
of a company shall have the same right ^ to receive and ?hare^*"^^ 
inspect the balance sheets of the company and the folders. 
reports of the auditors and other reports as are possessed receipt and 
by the holders of ordinary shares in the company. JS^r^p^ts! 

(2) This section shall not apply to a private ^ com- &c. 
pany nor to a company registered before the commence- 
ment 3 of this Act. 

^ See Sect. 19 (3), ante p. 270 ; and Table A (revised), Clause 
105, ante p. 118. 

2 Sect. 37, post p. 281. 

3 I.e., before 1st July, 1908, Sect. 52 (3), post p. 285. 

General Meeting, etc. 

24. — (1) The following section shall be substituted Annual 
for section forty-nine ^ of the Companies Act, 1862 : — Seeti^g. 

*' A general meeting of every company shall be held 
once at least in every calendar year,^ and not more than 
fifteen months after the holding of the last preceding 
general meeting, and, if not so held, the company, and 
every director, manager, secretary, and other officer of 
the company who is knowingly a party to the default, 
shall on conviction be liable to a fine ^ not exceeding 
fifty pounds." 

(2) When default* has been made in holding a 
meeting of the company in accordance with the pro- 
visions of this section, the court may on the application 
of any member of the company call or direct the calling 
of a general meeting of the company. 

(3) Any company which is a member of another 
company may, by minute of the directors, authorise any 

18 
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of its officials or any other person to act as its repre- 
sentative at any meeting of the latter company, and 
such representative shall be entitled to exercise the 
same functions on behalf of the company which he re- 
presents as if he had been an individual shareholder. 

Mntop. 22. 

•€/. Table A (revised), Clauses 46 and 49, ante pp. 105, 106. 

* Becoverable summarily. Sect. 49, post p. 285. 

* Cf. Companies Act, 1900, Sect. 13, ante p. 229 ; and Table A 
(revised). Clause 46, ante p. 105. 

Pou. 25. A poll may be demanded at a meeting of a 

company at which a special resolution is submitted to 
be passed or confirmed under section fifty-one ^ of the 
Companies Act, 1862, if demanded by three persons for 
the time being entitled according to the articles of the 
company to vote,^ unless the articles of the company 
require a demand by such number of such persons, not 
in any case exceeding five, as may be specified in the 
articles.^ 

1 Ante p. 23. 

a Table A (revised). Clauses 60 to 66, ante pp. 109, 110. 
' Cf. Table A (revised). Clause 5, ante p. 94. 

Winding wp. 

Amend- 26. The liquidator of a company being wound up 

lawas^to voluntarily shall, within twenty-one days after his ap- 
voiuntary pointment,^ file with the registrar a notice of his appoint- 
^25^26 ment in the prescribed form ,2 and if any liquidator 
Vict. c. 89. contravenes this provision he shall on conviction be 
liable to a fine^ not exceeding five pounds for every 
day during which the contravention continues. 

* Companies Act, 1862, Sect. 132 (2), ante p. 55, and Sect. 141, 
ante p. 59. 

2 I.e., by the Board of Trade, Companies Act, 1900, Sect. 30, 
ante p. 238. 

^ Recoverable summarily, Sect. 49, post p. 285. 

Bight3of * 27« — (1) Every liquidator appointed by a company 

in & 

voluqtary * This Section extends to a voluntary winding up, the similar 

winding provisions applicable to a compulsory winding up contained in 
"P- the Companies (Winding-up) Act, 1890, Sect. 6, ante p. 182. 
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in a voluntary winding up shall, within seven days from 
his appointment,^ send notice by post to all persons 
who appear to him to be creditors of the company that 
a meeting of the creditors of the company will be held 
on a date, not being less than fourteen days nor more 
than twenty-one days after his appointment, and at a 
place and hour to be specified in the notice, and shall also 
advertise notice of the meeting once in the ** Gazette " 2 
and once at least in two local newspapers circulating 
in the district where the registered office or principal 
place of business of the company was situate. 

(2) At the meeting to be held in pursuance of the fore- 
going provisions of this section the creditors shall de- 
termine whether an application shall be made to the 
court ^ for the appointment of any person as liquidator 
in the place of or jointly with the liquidator appointed 
by the company, or for the appointment of a committee 
of inspection,* and, if the creditors so resolve, an ap- 
plication may be made accordingly to the court at any 
time, not later than fourteen days after the date of the 
meeting, by any creditor appointed for the purpose at 
the meeting. 

(3) ^ On any such application the court may make an 
order either for the removal of the liquidator appointed 
by the company and for the appointment of some other 
person as liquidator or for the appointment of some 
other person to act as liquidator jointly with the liqui- 
dator appointed by the company, or for the appointment 
of a committee of inspection either together with or 
without any such appointment of a liquidator, or such 
other order as, having regard to the interests of the 
creditors and contributories of the company, may seem 
just, and no appeal shall lie from an order of the court 
upon such application. 

(4) The court shall make such order as to the costs 
of such application as it may think fit, and, if the court 
should be of opinion that, having regard to the interests 
of the creditors in the liquidation, there were reasonable 
grounds for the application, the court may order the costs 
of such application to be paid out of the assets ^ of the com- 
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pany notwithstanding that such application is dismissed 
or otherwise disposed of adversely to the applicant. 

(5) The expression ** Gazette'* in this section means 
in the case of a company registered in England the 
London Gazette, in the case of a company registered in 
Scotland the Edinburgh Gazette, and in the case of a 
company registered in Ireland the Dublin Gazette. 

1 Companies Act, 1862, Sect. 132 (2), ante p. 55. 

2 Defined in Subsect. 5, infra. 

' Any individual creditors may also apply to the court under 
Companies Act, 1862, Sect. 138, ante p. 58 ; extended by Com- 
panies Act, 1900, Sect. 25, ante p. 286. 

* See Companies (Winding-up) Act, 1890, Sect. 9, ante p. 185. 

^ Cf. Companies Act, 1862, Sect. 141, ante p. 59. 

® See winding-up rule 170, post Appendix. 

Beckoning 28. In determining whether a company is unable 

gent 52?^' *o P*y ^*s debts within the meaning of section eighty 

biutieson of the Companies Act, 1862,i the court shall take into 

Sind up. account the contingent and prospective liabilities of the 

company, and any contingent or prospective creditor 

shall be a creditor entitled to present a petition for 

winding up the company under section eighty-two of 

that Act : ^ Provided that the court shall not give a 

hearing to a petition for winding up the company by 

such a creditor until such security for costs has been 

given as the court thinks reasonable, and until a primd 

facie case for winding up has been established to the 

satisfaction of the court. 



1 Ante p. 34. 
Mni«p. 36. 



Winding- 29. An Order to wind up a company ^ shall not be 
wherecom- ^^G^^sed On the ground only that the assets of the com- 
pany has pany have been mortgaged to an amount equal to or 

no asseiis • cj c? x 

in excess of those assets, or that the company has no 
assets. 

^ Companies Act, 1862, Sect. 86, ante p. 37. 

30. In the Preferential Payments in Bankruptcy 
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Act, 1888,1 and the Preferential Payments in Bankruptcy ^^^J^^' ^ 
(Ireland) Act, 1889, the date on which the order to wind & 52 v?ct. c. 
up was made shall, in the case of a company ordered to ^'^^^t! 
be wound up compulsorily, be substituted for the date 2 c. 60. 
of the commencement of the winding up of the com- 
pany : 

Provided that this provision shall not apply where 
the order is made with respect to a company which 
before the date of the order had commenced ^ to be 
wound up voluntarily. 

^ Set out in Appendix. 

^I.e.f the date of the presentation of the petition to wind up, 
Companies Act, 1862, Sect. 84, ante p. 37. 

3 J.0., had passed resolution authorising such winding up. 
Companies Act, 1862, Sect. 130, ante p. 54. 

31. — (1) Where a company has been wound upDissoiu- 
voluntarily and the return made by the liquidators to companies, 
the registrar under section one hundred and forty- three ^ 
of the Companies Act, 1862, has been registered in 
accordance with that section, the court may, on the 
application of the liquidators or of any other person who 
appears to the court to be interested, make an order de- 
ferring the date at which the dissolution of the company 
is to take effect for such time as to the court seems 
fit. 

(2) Where a company has been dissolved, the court 
may at any time within two years of the date of the 
dissolution, on an application being made for the purpose 
by the liquidators of the company or by any other 
person who appears to the court to be interested, make 
an order, upon such terms as the court thinks fit, de- 
claring the dissolution to have been void, and thereupon 
such proceedings may be taken as might have been 
taken if the company had nob been dissolved. 

(3) It shall be the duty of the person on whose 
application any such order was made, within seven days 
after the making of the order, to file with the registrar 
an office copy of the order, and if such person fails to do 
so he shall be liable on conviction to a fine ^ not ex- 
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oeeding five pounds for every day during which the 
default continues. 

^ Ante p. 60 ; amended by Third Schedule hereof, post p. 290 ; 
see also winding-up rule 171 (6), Appendix. 

* Recoverable summarily, Sect. 49, post p. 285. 

Directors. 

Power of 32. If in any proceeding against a director of a 
griStreUef company for negligence or breach of trust it appears to 
in certain g, court that the director is or may be liable ^ in respect 

C&86S 

of the negligence or breach of trust, but has acted 
honestly and reasonably, and ought fairly to be excused 
for the negligence or breach of trust, the court may 
relieve ^ him, either wholly or partly, from his liabihty 
on such terms as the court may think proper. 

1 See in Index under ** Liability of Directors ". 

^ See also powers of court to relieve under Companies Act, 
1898, Sect. 1 (1), ante p. 214 ; and Companies Act, 1900, Sect. 16, 
ante p. 232. 

Contribu- 33. A person liable to make any payment under the 

IT&T^^'' provisions of the Dhrectors' Liability Act, 1890,i shall 

Vict. c. 64. not ba entitled to recover contribution from another 

person under section ^ five of that Act if the person 

liable to make the payment was, and such other person 

was not, guilty of fraudulent misrepresentation. 

^ Sects. 3 and 4 thereof, ante pp. 190-192. 

2 Ante p. 193. 

QuaUflca- 34, The following provision shall be substituted for 
dSrector subsection (3) of section three of the Companies Act, 
1900 :— 1 

" (3) If after the expiration of the said period or 
shorter time any unqualified person acts as a director 
of the company he shall be liable on conviction to a fine ^ 
not exceeding five pounds for every day between the 
expiration of the said period or shorter time and the last 
day on which it is proved that he acted as a director." 

1 Ante p. 218. 

2 Recoverable summarily. Sect. 49, post p. 285. 
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Requirements as to Companies established outside the 

United Kingdom, 

35. — (1) Every company ^ incorporated outside the Require- 
United Kingdom which at the commencement ^ of this Somplnie? 
Act has a place of business ^ in the United Kingdom, ®^^*^J* 
and every such company which after the commencement^ united 
of this Act establishes such a place of business ^ within kingdom, 
the United Kingdom, shall within three months from 
the commencement ^ of this Act or within one month 
from the establishment of such place of business,^ as 
the case may be, file with the registrar* — 

(a) a certified^ copy of the charter, statutes, or 
memorandum and articles of association, of the 
company, or other instrument constituting or 
defining the constitution of the company, and, 
if the instrument is not written in the English 
language, a certified ^ translation thereof ; 
(6) a list of the directors of the company ; 
(c) the names and addresses of some one or more 
persons resident in the United Kingdom author- 
ised to accept on behalf of the company service 
of process and any notices required to be served 
on the company ; 
and, in the event of any alteration being made in any 
such instrument or in the directors or in the names or 
addresses of any such persons as aforesaid, the company 
shall file with the registrar a notice of the alteration 
within such time as may be prescribed. 

(2) Any process or notice required to be served on 
the company shall be sufficiently served if addressed 
to any person whose name has been so filed as afore- 
said and left at or sent by post to the address which 
has been so filed. 

(3) Every company to which this section applies 
shall in every year file with the registrar such a state- 
ment of its affairs as would, if it were a company in- 
corporated in the United Kingdom and having a capital 
divided into shares, be required under this Act ^ to be 
included in the annual summary.*^ 

(4) Every company to which this section applies, and 
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which uses the word '' Limited '* as part of its name 
shall — 

(a) in every prospectus inviting subscriptions for its 

shares or debentures in the United Kingdom 
state the country in which the company is in- 
corporated; and 

(b) ^ conspicuously exhibit on every place where it 

carries on business in the United Kingdom the 
name of the company and the country in which 
the company is incorporated ; and 

(c) ^ have the name of the company and of the country 

in which the company is incorporated mentioned 
in legible characters in all bill-heads and letter 
paper, and in all notices, advertisements, and 
other official publications of the company. 

(5) If any company to which this section applies fails 
to comply with any of the requirements of this section 
the company, and every officer or agent of the company, 
shall on conviction be liable to a fine^ not exceeding 
fifty pounds, or, in the case of a continuing offence, five 
pounds for every day during which the failure continues. 

(6) For the purposes of this section the expression 
** certified ** means certified in the prescribed^® manner to 
be a true copy or a correct translation, and a share 
transfer or share registration office shall be deemed to 
be a place of business within the meaning of this section. 

(7) There shall be paid to the registrar for registering 
any document required by this section to be filed with 
him a fee of five shillings or such smaller fee as may be 
prescribed. 

1 Companies Act, 1862, Sect. 18, ante p. 8. 

^Ls.y alter 30th June, 1908. 

3 Including an office for the transfer or registration of shares, 
Subsect. 6, infra. 

* Companies Act, 1862, Sect. 174, ante p. 71. 

"^ Defined in Subsect. 6, infra. 

8 I.e., by Sect. 21, ante p. 272. 

■^ Companies Act, 1862, Sect. 26, ante p. 12. 

^For similar provisions in case of British companies, see 
Companies Act, 1862, Sect. 41, ante p. 19. 

^ Recoverable summarily. Sect. 49, post p. 286. 

^° I.e., by the Board of Trade, whose requirements are set out 
in the Appendix, post p. 292. 
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Miscellaneotcs, 

36. Notwithstanding anything contained in ^^^Y^i^J^**' 
statute of the Scots Parliament of 1696, chapter twenty- to bearer in 
five, debentures to bearer issued in Scotland are declared ScoUand. 
to be valid and binding according to their terms. 

37- — (1) I^or the purposes of this Act the expression Definition 
''private company'* means a company which by its^J^^IS^ 
articles — 

(a) restricts the right to transfer its shares ; and 

(b) limits the number of its members (exclusive of 

persons who are in the employment of the com- 
pany) to fifty ; and 

(c) prohibits any invitation to the public to subscribe 

for any shares or debentures of the company. ^ 

(2) A private company may, subject to anything con- 
tained in the memorandum or articles of association of 
the company, by passing a special resolution ^ and by 
filing with the registrar such a statement in lieu of pro- 
spectus as the company, if a public company, would 
under the provisions of this Act ^ have had to file before 
allotting any of its shares or debentures, together with 
such a statutory declaration as the company, if a public 
company, would under the provisions of section six of 
the Companies Act, 1900,* have had to file before com- 
mencing business, turn itself into a public company. 

(3) Where two or more persons hold one or more 
shares in a company jointly, they shall, for the pur- 
poses of this section, be treated as a single member. 

(4) Wherever in the Companies Acts a minimum of 
seven members is required^ only two members shall 
be required in the case of a private company, 

^ But private companies are by Sect. 1 (5) of this Act {ante p. 
252) excepted from the restrictions imposed by that Section, and 
Sects. 2, 6 and 11 of the Companies Act, 1900, on public companies 
which do not offer shares for public subscription. 

^Companies Act, 1862, Sect. 61, ante p. 23. 

3 Sect. 1, ante p. 251. 

^Ante^. 220. 

<^ J.«., in Companies Act, 1862, Sects. 6 {ante p. 2), 48 {ante 
p. 22) and 79 {ante p. 34) ; and Companies Act, 1867, Sect. 40 
[ante p. 143). 
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^ppUca- 38. The Joint Stock Companies Arrangement Act, 
k^MVict. 1870,1 shall apply to a company which is not in the 
LJSIJS^^- course of being wound up, in like manner as it applies 
aot being to a company which is m the course of being wound 
woundup, ^p^ g^g j£ jj^ ^jjj^^ ^^^ references to the court having 

jurisdiction to wind up the company were substituted 
for references to the court, and references to the liqui- 
dator were omitted therefrom, and references to the 
company were substituted for references to contributories 
of the company. 

1 Ante p. 169. 

Be-organi- 39. — (1) A company may by special resolution 
SpSai!*' confirmed ^ by an order of the court 2 modify the con- 
ditions contained in its memorandum of association^ 
so as to re-organise its capital, whether by the consolida- 
tion of shares of different classes, or by the division of 
its shares into shares of different classes : Provided 
always that no preference or special privilege attached 
to or belonging to any class of shares shall be interfered 
with except by a resolution passed by a majority of 
shareholders of that class representing three-fourths 
of the capital of that class and confirmed in the same 
manner as a special resolution of the company is required 
to be confirmed,^ and every resolution so passed shall 
bind all shareholders of such class. 

(2) Where an order is made under this section an 
office copy thereof shall be filed with the registrar 
within seven days after the making of the order, and 
the resolution shall not take effect until such a copy 
has been so filed. 

^Companies Act, 1862, Sect. 51, ante p. 23. 

^I.e., the court having jurisdiction to wind up the company, 
Sect. 52 (2), post ^. 285. 

^ Cf. the Companies (Memorandum of Association) Act, 1890, 
ante p. 175. 

40. Section forty-four of the Companies z\ct, 
1862,1 gl;ia.ll not apply to any life assurance company 
nor any other assurance company to which the pro- 
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visions of the Life Assurance Companies Acts, 1870 Exemption 
to 1872, as to the annual statements to be made byasBurance 
such companies apply, ^ with or without modification, j^^S? &* 
if the company complies with those provisions.^ 26 vict. c. 

^ Ante V. 20. Vict^.61. 

2/.tf., any person or body, not registered under the Friendly 
Societies Acts, who, within the United Kingdom, issue, or are 
liable under, life assurance policies, or grant annuities upon 
life. Life Assurance Companies Act, 1870, Sect. 2. 

3 J.6., Sects. 5 to 11 of Life Assurance Companies Act, 1870. 

41. Every receiver or manager of the property of a PiUng of 
company who has been appointed under the powers ?^^^*|^' 
contained in any instrument, and who has taken pos- a-nd 
session, shall, on ceasing to act as such, and also once 

in every half-year while he remains in possession, file 
with the registrar an abstract in the prescribed form of 
his receipts and payments ^ during the period to which 
the abstract relates, and shall also on ceasing to act as 
such receiver or manager file with the registrar notice 
to that effect, which notice shall be entered by the 
registrar on the register of mortgages and charges, and 
every such receiver or manager who makes default in 
complying with the provisions of this section within 
the prescribed time shall be liable to a fine ^ not ex- 
ceeding fifty pounds. 

^ See Rules of the Supreme Court, Order 50 ; Rules 18 to 22 and 
Appendix L, Form 14, with regard to receiver's accounts. 
2 Recoverable summarily. Sect. 49, post p. 286. 

42. A licence granted by the Board of Trade under Revocation 
section twenty-three^ of the Companies Act, 1867Snder30& 
(which relates to associations formed for the purposes Jgj^g^^gs*^* 
not of gain), may at any time be revoked by the Board 

of Trade, and upon revocation the registrar shall enter 
the word " Limited " at the end of the name of the 
company upon the register, and the company shall cease 
to enjoy the exemptions and privileges granted by that 
section. Before any such licence is revoked under this 
section the Board of Trade shall give notice in writing 
of their intention to the company, and shall afford the 
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Vict. o. 89. 



Extraordi- 
nary reso- 
lations. 



company an opportunity of being heard in opposition to 
such revocation. 

* Ante p. 137. 

niterpreta- 43, For removing doubts it is hereby declared that 
46 ^k 47 the Commonwealth of Australia is a colony within the 
Vict. c. 30. meaning of the Companies (Colonial Eegisters) Act, 
1883.1 

^Ante^. 172. 

go^steuc- 44, Section fifty-six, subsection (2),i of the Com- 
of S5 ^k 26 panies Act, 1862, shall be read and construed as if the 

words therein ** one-fifth part "had been ** one- tenth 

part '*. 

1 Ante p. 26. 

45. An extraordinary resolution for the purposes of 
the Companies Ace, 1862,^ and this Act, means a re- 
solution which is passed in such manner as would, if 
it had been confirmed by a subsequent meeting, have 
constituted a special resolution, and section fifty- three 
of the Companies Act, 1862,^ shall apply in the case of 
an extraordinary resolution in Uke manner as that section 
applies in the case of a special resolution, with the 
substitution of a reference to the date of the passing of 
the extraordinary resolution for the reference to the date 
of the confirmation of the special resolution. 

1 J.«., Sects. 129 {ante p. 64), 136 (ante p. 57), 139 (ante p. 58), 
159, 160 {ante pp. 64, 65) ; and Table A (revised), Clauses 4, 41 
and 86, ante pp. 94, 104 and 115. 

^Ante]^. 24. 

46. Any writing or licence ^ which under the Com- 
panies Acts, 1862 to 1900, is required to be under the 
hand of one of the principal secretaries or assistant 
secretaries of the Board of Trade may be under the 
hand of any person authorised in that behalf by the 
President of the Board of Trade. 

1 Companies Act, 1862, Sect. 21, ante p. 10 ; Companies Act, 
1867, Sect. 23, ante p. 137. 



Signature 
of docu- 
ments. 
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47- The Board of Trade shall cause a general annual Annual re- 
report of matters within the Companies Acts, 1862 to Board^f 
1900, and this Act to be prepared and laid before both Trade. 
Houses of Parliament. 

48. If any person or persons trade or carry on busi- Penalty for 
ness under any name or title of which ** Limited'* iajj^jf^^'^d 
the last word, such person or persons shall, unless duly "Limited", 
incorporated 1 with limited liability, be liable to a 
penalty 2 not exceeding five pounds for every day upon 
which such name or title has been used. 

^ Companies Act, 1862, Sect. 18, ante p. 8. 

2 Recoverable summarily, next Section, infra. 

49* All offences under the Companies Acts madeprosecu- 
punishable by any penalty may be prosecuted under the Jf^^^^g 
Summary Jurisdiction Acts. under 

50. The amendments specified in the Third Schedule ^ Acts.^*'*^^* 
to this Act, which relate to minor details, shall be made Misceiiane- 
in the Companies Acts. mente'o?^' 

Companies 
iPos^ p. 290. • Acts. 

51. The enactments mentioned in the Fourth Repeal. 
Schedule ^ to this Act are hereby repealed to the extent 
specified in the third column of that schedule. 

iPos^p. 291. 

52. — (1) This Act may be cited as the Companies short title. 
Act, 1907, and the Companies Acts, 1862 to 1900, and tfonflSd 
this Act may be cited together as the Companies Acts, commence- 
1862 to 1907, and are in this Act referred to as the 
Companies Acts, and this Act shall for all purposes (in- 
cluding its application to Scotland) have effect as part 
of the Companies Act, 1900.^ 

(2) In this Act the expression " the court " when 
used in relatioa to a company shall, unless the context 
otherwise requires, mean the court ^ having jurisdiction 
under the Companies Acts, 1862 to 1900, to wind up 
the company. 

(3) The provisions ^ of this Act relating to perpetual 
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debentures and the power of a company to re-issue re- 
deemed debentures in certain cases, shall come into 
operation on the passing^ of this Act, and the other 
provisions of this Act shall come into operation on 
the first day of July one thousand nine hundred and 
eight. 

^ See particularly the definition section (Sect. 30) thereof, ante 
pp. 224, 225. 

* Companies (Winding-up) Act, 1890, Sect. 1, ante p. 164. 
3 Sects. 14 and 15, ante p. 267. 
*I.e., 28th August, 1907. 
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The Companies Acts, 1862 to 19 . 
STATEMENT IN LIEU OF PROSPECTUS. 

filed by 

Limited 
pursuant to section of the Companies Act, 1907. 

Presented for filing by 
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LIMITED, 
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STATEMENT IN LIEU OF PROSPECTUS. 



The nominal capital of the company 


£ 


Divided into 


Shares of £ each. 
)} ft It 

»» n »» 


Names, descriptions, and addresses 
of directors or proposed directors. 




Miniirmm subscription (if any) fixed 
by the memorandum or articles of 
association on which the company 
may proceed to allotment. 




Number and amount of shares and 
debentures agreed to be issued as 
fully or partly paid up otherwise 
than in cash. 

The consideration for the intended 
issue of such shares and deben- 
tures. 


1. shares of £ fully 
paid. 

2. shares upon which 
£ per share credited 
as paid. 

3. debentures £ 

4. Consideration. 


Names and addresses of (a) vendors 
of property purchased or acquired, 
or proposed to be (6) purchased or 
acquired by the company. 

Amount (in cash, shares, or deben- 
tures) payable to each separate 
vendor. 




Amount (if any) paid or payable (in 
cash or shares or debentures) for 
any such property, specifying 
amount (if any) paid or payable 
for goodwill. 


Total purchase price £ 
Cash. . . £ 
Shares . . £ 
Debentures . £ 

Goodwill . . £ 


Amount (if any) paid or payable as 
commission for subscribing or 
agreeing to subscribe or procur- 
ing or agreeing to procure sub- 
scriptions for any shares or de- 
bentures in the company, or 

Bate of such commission 


Amount paid. 
„ payable. 

Bate per cent. 



(a) For de- 
finition of 
vendor, see 
Section 10 
(2) of the 
Companies 
Act, 1900, as 
amended 
by this Act. 
(6) See Sec- 
tion 10 (3) 
of the 
Companies 
Act, 1900. 
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Estimated amount of preliminary 
expenses 


£ 


Amount paid or intended to be paid 

to any promoter. 
Consideration for such payment. 


Name of promoter. 
Amount £ 
Consideration : — 


Dates of, and parties to, every 
material contract (other than 
contracts entered into in the 
ordinary course of the business 
intended to be carried on by the 
company or entered into more 
than two years before the filing 
of this statement). 


- 


Time and place at which such con- 
tracts or copies thereof may be 
inspected. 




Names and addresses of the auditors 
of the company (if any). 




Full particulars of the nature and 
extent of the interest of every 
director in the promotion of or in 
the property proposed to be ac- 
quired by the company, or, where 
the interest of such a director 
consists in being a partner in a 
firm, the nature and extent of the 
interest of the firm, with a state- 
ment of all sums paid or agreed 
to be paid to him or to the firm 
in cash or shares, or otherwise, 
by any person either to induce 
him to become, or to qualify him 
as, a director, or otherwise for 
services rendered by him or by 
the firm in connection with the 
promotion or formation of the 
corrjpany. 
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Whether the articles contain any 
provisions precluding holders of 
shares or debentures receiving 
and inspecting balance sheets or 
reports of the auditors or other 
reports. 



Nature of the provisions. 



We A.B., &o. secretary of the 

company, and C.J3., (A Director [or Solicitor]) 

of the company hereby solemnly and sincerely declare that the 
statements above contained are true to the best of our knowledge, 
information, and belief, and we make this solemn declaration 
conscientiously believing the same to be true, and by virtue of 
the provisions of the Statutory Declarations Act, 1885. 



SECOND SCHEDULE. 



Section 1. 



Modifications of Sections 2, 6 and 11. 

Beferences to a verified statement in lieu of prospectus and 
the filing thereof shall be substituted for references to a pro- 
spectus and the publication of a prospectus. 

In section six the reference to shares offered for public sub- 
scription shall be construed as a reference to shares payable in 
cash. 

There shall be added to subsection (1) of section six the 
following paragraph: — 

" (d) There has been filed with the registrar a statement in 
lieu of prospectus." 

The registrar shall not give such a certificate as is mentioned 
in subsection (2) of section six unless a statement in lieu of pro- 
spectus has been filed with him. 
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Section 50. 



THIRD SCHEDULE. 



Miscellaneous Ambndments of Companies Acts. 



Enactment to be 
amended. 



Companies Act, 1862 
(25 & 26 Vict, 
c. 89), s. 28. 



s. 82 



8. 148 



Companies Act, 1867 
(30 & 31 Vict. 
c. 131), s. 16. 

Companies Act, 1879 
(42 & 43 Vict. 
o. 76), s. 5. 



s. 7. 



Nature of Amendment. 



After the word " stock " there shall be in- 
serted the words ** or re-converted stock 
into shares ". 

After the word " conversion " there shall be 
inserted the words *' or re-conversion ". 

After the word ** converted " there shall be 
inserted the words " or the stock re-con- 
verted ". 

After the words *' hereinbefore mentioned " 

there shall be inserted the words " or any 

part thereof '*. 
After the word "sixpence" there shall be 

inserted the words ** or such less sum as 

the company may prescribe ". 
After the words "hundred words" there 

shall be inserted the words '* or fractional 

part thereof ". 

At the beginning there shall be inserted 
the words ** Within one week after such 
meeting ". 

After the words "the same was held" 
there shall be inserted the words " The 
registrar on receiving such return shall 
forthwith register it". 

After the word *' paid " there shall be in- 
serted the words "or (as the case may 
be) the reduced amount, if any, which 
is to be deemed to have been paid ". 

For the words "in cases where no such 
increase of nominal capital may be re- 
solved upon " there shall be substituted 
the words " either in conjunction with 
or without any such increase of nominal 
capital ". 

The whole section except the proviso to 
subsection (5) to be repealed. 
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FOURTH SCHEDULE. 



Section 51. 



Enactments Repealed. 



Session and 
Chapter. 



25 & 26 Vict, 
c. 89. 



Short Title. 



63 & 54 Vict. 
o. 63. 



63 & 64 Vict. 



The Companies 
Act, 1862. 



0.48. 



The Companies 
(Winding-up) 
Act, 1890. 

The Companies 
Act, 1900. 



Exteut of Repeal. 



Section forty-nine. 

In section fifty-one, the words 
** by at least five members ". 

Section sixty-five. 

Section one hundred and twenty- 
nine, from "For the purposes 
of this Act," to the end of the 
section. 

Subsection (2) of section twenty- 
nine. 



In subsection (3) of section two, 
the words "or to a company 
which does not issue any in- 
vitation to the public to sub- 
scribe for its shares ". 

In section three, subsection (3). 

In section six, subsection (4) and 
subsection (7) except so far as 
relates to companies registered 
before the commencement of 
this Act. 

In section ten, subsection (1) and 
proviso (b) to subsection (4). 

In subsection (2) of section 
twelve, paragraph (c). 

Section fourteen. 

Section twenty three. 



APPENDIX. 

THE COMPANIES ACTS, 1862-1907. 

In regard to cerfcified copies and certified translations of docu- 
ments required by section 85 of the Companies Act, 1907, to be 
filed with the registrar, the Board of Trade do hereby prescribe 
as in manner following, that is to say : — 

1. A certified copy of the Charter, Statutes, or Memorandum 
and Articles of Association, or other Instrument constituting or 
defining the constitution of a company in the case of a company 
incorporated in a foreign country required to be filed with the 
registrar under section 85 of the Companies Act, 1907, shall be 
deemed to be certified as a true copy if in such foreign country 
it is — 

(a) duly certified as a true copy by an official of the Govern- 
ment to whose custody the original is committed, the 
signature or seal of such official being authenticated by 
any of the British officials mentioned in section 6 of the 
Commissioners of Oaths Act, 1889, or in any Act amend- 
ing the same, or 

{h) duly certified as a true copy by a Notary of such foreign 
country, the certificate of the Notary being authenticated 
by any of the British officials mentioned in section 6 of 
the said Act or in any Act amending the same, or 

(c) duly certified as a true copy on oath by some officer of the 
company before a person having authority to administer 
an oath as provided by section 8 of the said Act, the 
status of the person administering the oath being authen- 
ticated by any of the British officials mentioned in 
section 6 of the said Act, or in any Act amending the 
same. 

2. A certified copy of the Charter, Statutes, or Memorandum 
and Articles of Association, or other Instrument constituting or 
denning the constitution of a company, in the case of a com- 
pany incorporated in the Channel Islands, Isle of Man, or in 
any Colony, Island, Plantation, or place under the Dominion of 
His Majesty in foreign parts, required to be filed with the 
registrar under section 85 aforesaid, shall be deemed to be 
certified as a true copy if in the Channel Islands, Colony, Island, 
Plantation, or places under the Dominion of His Majesty^ it i& 

(293) 
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(a) duly certified as a trae copy by an official of the Govem^ 
ment to whose custody the original is committed ; 

(6) duly certified as a true copy by a Notary Public of such 
Colonies, Islands, or places aforesaid ; 

(c) duly certified as a true copy on oath by some officer of the 
company before some person having authority to ad- 
minister an oath as provided by section 8 of the Commis- 
sioners of Oaths Act, 1889. 

3. In the case of a company in which the Charter, Statutes, 
or Memorandum and Articles of Association, or other Instru- 
ment constituting or defining the constitution of the company 
is not written in the English language a certified translation 
thereof required to be filed with the registrar shall be deemed 
to be certified as a correct translation if certified to be a correct 
translation 

(a) when such translation is made out of the United Kingdom 
by 

(1) an official having custody of the original, or 

(2) a Notary Public of the country or place where the com- 

pany is incorporated, 
the signature or seal of the person so certifying where 
the company is incorporated in a foreign country being 
authenticated in either case by any of the British officials 
mentioned in section 6 of the Commissioners of Oaths 
Act, 1889, or in any Act amending the same ; 

(b) where such translation is made witlun the United Kingdom: 

(1) In the case of a translation made in regard to a company 

whose place of business is established in England, by 
(i) a Notary Public in England, or 
(ii) a Solicitor of the Supreme Court in England. 

(2) In the case of a translation made in regard to a company 
whose place of business is established in Ireland by 

(i) a Notary Public in Ireland, or 
(ii) a Solicitor of the Supreme Court in Ireland. 
(8) In the case of a translation made in regard to a com- 
pany whose place of business is established in Scotland 

by 

nj a Notary Public in Scotland, 

(ii) a Writer to the Signet or a Solicitor of the Supreme 
Court in Scotland. 

4. The Board of Trade may in any particular case, if they 
think fit to do so and upon such conditions as they think fit, 
permit certified copies or translations though not certified in ac- 
cordance with the above requirements to be filed with the 
registrar. 



H. LiiBWEiiLYNN Smith. 



Board of Tbadb, 
18th day of February, 1908. 
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THE LARCENY ACT, 1861 (24 & 26 VICT. CAP. 96). 

82- Whosoever, being a director, public officer, or manager Directors, 
of any body corporate or public company, shall as such receive ^^ o' *i»y 
or possess himself of any of the property of such body corporate p^a^^r 
or public company otherwise than in payment of a just debt public 
or demand, and shall, with intent to defraud, omit to make or company 
to cause or direct to be made a full and true entry thereof in £*Jiy 
the books and accounts of such body corporate or public com- appropri- 
pany, shall be guilty of a misdemeanour, and being convicted ating 
thereof shall be liable, at the discretion of the court, to a^^ySJ^jSig 
of the punishments which the court may award as hereinbefore fraudulent 
last mentioned. accounts ; 

83' Whosoever, being a director, manager, public officer, or or wilfully 
member of any body corporate or public company, shall, with Jj®*^^'**. 
intent to defraud, destroy, alter, mutilate, or falsify any book, ° \ ^'* 
paper, writing, or valuable security belonging to the body 
corporate or public company, or make or concur in the making 
of any false entry, or omit or concur in omitting any material 
particular, in any book of account or other document, shall be 
guilty of a misdemeanour, and being convicted thereof shall be 
liable, at the discretion of the court, to any of the punishments 
which the court may award, as hereinbefore last mentioned. 

84- Whosoever, being a director, manager, or public officer or publish- 
of any body corporate or public company, shall make, circulate, JJntstoteH* 
or publish, or concur in making, circulating, or publishing, any ments. 
written statement or account which he shall know to be false 
in any material particular, with intent to deceive or defraud 
any member, shareholder, or creditor of such body corporate 
or public company, or with intent to induce any person to 
become a shareholder or partner therein, or to intrust or ad- 
vance any property to such body corporate or public company, 
or to enter into any security for the benefit thereof shall be 
guilty of a misdemeanour, and being convicted thereof, shall be 
liable, at the discretion of the court, to any of the punishments 
which the court may award, as hereinbefore last mentioned. 



^HE BILLS OF SALE ACT, 1878 (41 & 42 VICT. CAP. 31). 

4- In this Act the following words and expressions shall have Interpre- 
the meanings in this section assigned to them respectively, unless Jjjjjg 
there be something in the subject or context repugnant to such 
construction ; (that is to say,) 

The expression '* bill of sale " shall include bills of sale, 
assignments, transfers, declarations of trust without trans- 
fer, inventories of goods with receipt thereto attached, or 
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receipts for purchase moneys of goods, and other assurances 
of personal chattels, and also powers of attorney, au- 
thorities, or licenses to take possession of personal chat- 
tels as security for any debt, and also any agreement, 
whether intended or not to be followed by the execution 
of any other instrument, by which a right in equity to 
any personal chattels, or to any charge or security there- 
on, shall be conferred, but shall not include the following 
documents ; that is to say, assignments for the benefit of 
the creditors of the person making or giving the sajne, 
marriage settlements, transfers or assignments of any 
ship or vessel or any share thereof, transfers of goods in 
the ordinary course of business of any trade or calling, 
bills of sale of goods in foreign parts or at sea, bills of 
lading, India warrants, warehousekeepers' certificates, 
warrants or orders for the delivery of goods, or any other 
documents used in the ordinary course of business as 
proof of the possession or control of goods, or authorising 
or purporting to authorise, either by indorsement or by 
delivery, the possessor of such document to transfer or 
receive goods thereby represented : 
The expression ''personal chattels '* shall mean goods, furni- 
ture, and other articles capable of complete transfer by 
delivery, and (when separately assigned or charged) 
fixtures and growing crops, but shall not include chattel 
interests in real estate, nor fixtures (except trade 
machinery as hereinafter defined), when assigned together 
with a freehold or leasehold interest in any land or build- 
ing to which they are affixed, nor growing crops when as- 
signed together with any interest in the land on which 
they grow, nor shares or interest in the stock, funds, or 
securities of any government, or in the capital or property 
of incorporated or joint stock companies, nor choses in 
action, nor any stock or produce upon any farm or lands 
which by virtue of any covenant or agreement or of the 
custom of the country ought not to be removed from any 
farm where the same are at the time of making or giving 
of such bill of sale : 
Personal chattels shall be deemed to be in the ''apparent 
possession " of the person making or giving a bill of sale, 
so long as they remain or are in or upon any house, mill, 
warehouse, building, works, yard, land, or other premises 
occupied by him, or are used and enjoyed by him in any 
place whatsoever, notwithstanding that formal posses- 
sion thereof may have been taken by or given to any 
other person : 
" Prescribed '* means prescribed by rules made under the pro- 
visions of this Act. 
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THE PREFERENTIAL PAYMENTS IN BANKRUPTCY 
ACT, 1888 (61 & 52 VIOT. CAP. 62). 

1. — (1) In the distribution of the property of a bankrupt, and Priority 
in the distribution of the assets of any company being wound up <>f debts, 
under the Companies Act, 1862, and the Acts amending the 
same, there shall be paid in priority to all other debts ^ — 

(a) All parochial or other local rates due from the bankrupt 

or the company at the date of the receiving order or, as 
the case may be, the commencement ^ of the winding up, 
and having become due and payable within twelve months 
next before that time,' and all assessed taxes, land tax, 
property or income tsix assessed on the bankrupt or the 
company up to the fifth day of April next before the date 
of the receiving order, or, as the case may be, the com- 
mencement ^ of the winding up, and not exceeding in the 
whole one year's assessment ; 

(b) All wages or salary of any clerk or servant in respect of 

services rendered to the bankrupt or the company during 
four months before the date of the receiving order, or, as 
the case may be, the commencement ^ of the winding up, 
not exceeding fifty pounds ; and 

(c) All wages ^ of any labourer or workman not exceeding 
twenty-five pounds, whether payable for time or for piece 
work, in respect of services rendered to the bankrupt or 
the company during two months before the date of re- 
ceiving orders or, as the case may be, the commence- 
ment^ of the windiug up : Provided that where any 
labourer in husbandry has entered into a contract for the 
payment of a portion of his wages in a' lump sum at the 
end of the year of hiring, he shall have priority in respect 
of the whole of such sum, or a part thereof, as the court 
may decide to be due under the contract, proportionate 
to the time of service up to the date of the receiving 
order, or, as the case may be, the commencement ^ of the 
winding up. 

(2) The foregoing debts shall rank equally between themselves 
and shall be paid in full, unless the property of the bankrupt is, 
or the assets of the company are, insufficient to meet them, in 
which case they shall abate in equal proportions between them- 
selves. 

(8) Subject to the retention of such sums as may be necessary 
for the cost of administration or otherwise, the foregoing debts 
shall be discharged forthwith so far as the property of the debtor, 
or the assets of the company, as the case may be, is or are suf- 
ficient to meet them. 
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(4) In the event of a landlord or other person distraining or 
haying distrained on any goods or effects of a bankrupt or a 
company being woand up within three months next before the 
date of the receiving order' or the winding-up order respectively, 
the debts to which priority is given by this section shall be a 
first charge on the goods or effects so distrained on, or the pro- 
ceeds of the sale thereof. 

Provided, that in respect of any money pead under any 
such charge the landlord or other person shall have the same 
rights of priority as the person to whom such payment is 
made. 

(5) This section, so far as it relates to the property of a bank- 
rupt, shall have effect as part of section forty of the Bankruptcy 
Act, 1888. 

(6) This section shall apply, in the case of a deceased person 
who dies insolvent, a? if he were a bankrupt, and as if the 
date of his death were substituted for the date of the receiving 
order. 

^Including floating charges to secure debentures. Prefer- 
ential Payments in Bankruptcy Amendment Act, 1897, Sect. 2, 
post p. 800. 

^ Where winding up is voluntary, see Companies Act, 1862, 
Sect. 130, ante p. 54 ; where compulsory. Companies Act, 1907, 
Sect. 80, ante p. 276. 

' Or, where a receiver has been appointed or possession taken, 
on behalf of debenture holders secured by a floating charge, the 
time runs from such appointment or taking of possession. Pre- 
ferential Payments in Bankruptcy Amendment Act, 1897, Sect. 
8, post p. 800. 

* Extended to sum payable to workmen for compensation for 
accident. Workmen's Compensation Act, 1906. Sect. 5, set out 
in Appendix, post, 

kvings. 2. — (1) Nothing in this Act shall alter the effect of section 

five of the Act twenty-eight and twenty-nine Victoria, chapter 
eighty-six, **To amend the law of partnership,'* or shall preju- 
dice the provisions of the Friendly Societies Act, 1875, or shall 
affect the priority given to the payment of funeral and testa- 
mentary expenses by section one hundred and twenty-five of the 
Bankruptcy Act, 1888. 

I&61 (2) Nothing in this Act shall affect the provisions of the 

let. c. 43. stannaries Act, 1887. 

pplica- 3, This Act shall apply only in the case of receiving orders 

on of Act. g^jj^ orders for the administration of the estates of deceased 
debtors according to the law of bankruptcy made and windings 
up commenced after the commencement ^ of this Act. 

^I.e.f on 1st January, 1889, Sect. 5, infra. 
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4. This Act shall not apply to Ireland. 



Extent 
of Act. 



5. This Act shall commence and come into operation from Oom- 
and immediately after the last day of December, one thousand mence- 
eight hundred and eighty-eight. f^^^ ^' 

6. The enactments specified in the schedule hereto are hereby Bepeal. 
repealed to the extent in the third column of that schedule 
mentioned. 

7. This Act may be cited as the Preferential Payments in Short title. 
Bankruptcy Act, 1888. 



SCHEDULE. 



Enactments BepeaiiBd. 



Session and Chapter. 



46 & 47 Vict. c. 28 . 



46 & 47 Vict. c. 62 . 



49 & 60 Vict. c. 28 . 



Title. 



The Companies Act, 
1883. 



The Bankruptcy Act, 
1883. 



The Bankruptcy (Agri- 
cultural Labourers' 
Wages) Act, 1883. 



Extent of Repeal. 



The whole Act, ex- 
cept as regards its 
application to Ire- 
land. 

Section forty, sub- 
sections one and 
two. 

The whole Act. 



THE INTERPRETATION ACT, 1889 (62 & 53 VICT. 

CAP. 63). 

38. — (1) Where this Act or any Act passed after the com-Efifectof 
mencement of this Act repeals and re-enacts, with or without J® JJ^^ "* 
modification, any provisions of a former Act, references in any ^^ts. 
other Act to the provisions so repealed, shall, unless the*contrary 
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intention appears, be construed as references to the provisions 
so re-enacted. 

(2) Where this Act or any Act passed after the commence- 
ment of this Act repeals any other enactment, then, unless the 
contrary intention appears, the repeal shall not — 

(a) revive anything not in force or existing at the time at 

which the repeal takes effect ; or 
(h) affect the previous operation of any enactment so repealed 
or anything duly done or suffered under any enactment 
so repealed ; or 

(c) affect any right, privilege, obligation, or liability acquired, 

accrued, or incurred under any enactment so repealed ; 
or 

(d) affect any penalty, forfeiture, or punishment incurred in 

respect of any offence committed against any enactment 
so repealed; or 

(e) affect any investigation, legal proceeding, or remedy in 

respect of any such right, privilege, obligation, liability, 
penalty, forfeiture, or punishment as aforesaid ; 
and any such investigation, legal proceeding, or remedy may be 
instituted, continued, or enforced, and any such penalty, forfeit- 
ure, or punishment may be imposed, as if the repealing Act had 
not been passed. 



THE PREFERENTIAL PAYMENTS IN BANKRUPTCY 
AMENDMENT ACT, 1897 (60 & 61 VICT. CAP. 19). 

Short title. 1. This Act may be cited as the Preferential Payments in 

Bankruptcy Amendment Act, 1897. 
Priority 2. In the winding up of any company under the Companies 

debts-**^*^ Act, 1862, and the Acts amending the same, the debts men- 
25 & 26 tioned in section one of the Preferential Payments in Bankruptcy 
Vict. c. 89; Act, 1888, shall, so far as the assets of the company available for 
Vi^^^ 63 payment of general creditors may be insufficient to meet them, 
^ '^' ' have priority over the claims of holders of debentures or deben- 
ture stock under any floating charge ^ created by such company, 
and shall be paid accordingly out of any property comprised in 
or subject to such charge. 

1 See Companies Act, 1907, Sect. 10 (1 (/)), ante p. 210, and 
Sect. 18, ante p. -215. 

Payment of 3. In case a receiver is appointed on behalf of the holders of 
ofa*Bet°' *^y debentures or debenture stock of a company secured by a 
in certedn floating^ charge, or in case possession is taken by or on behalf 
oases. of such debenture holders of any property comprised in or subject 

to such charge, then and in either of such cases, if the company 
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is not at the time in course of being wound up, the debts men- 
tioned in section one of the said Preferential Payments Act shall 
be paid forthwith out of any assets coming to the hands of the 
receiver, or other person taking possession as aforesaid, in 
priority to any claim for principal or interest in respect of such 
debentures or debenture stock. And the periods of time men- 
tioned in the said Act shall be reckoned from the date of the 
appointment of the receiver or possession being taken as afore- 
said, as the case may be. But any payments made under this 
section shall be recouped as far as may be out of the assets of 
the company available for payment of general creditors. 

1 See Companies Act, 1907, Sect. 10 (1 (f)), ante p. 210, and 
Sect. 18, ante p. 215. 

4. In the application to Ireland of this Act the Preferential Applica- 

Payments in Bankruptcy (Ireland) Act, 1889, shall be substituted tion to 

for the Preferential Payments in Bankruptcy Act, 1888, and in ^^jfs^ ' 

particular section four of the said Act of 1889 shall be substituted yict. c. 60; 

for section one of the said Act of 1888. 61 & 52 

Vict. c. 62. 

5. This Act shall not extend to Scotland. Extent 

of Act. 

THE WORKMEN'S COMPENSATION ACT, 1906 (6 EDW. 

7, CAP. 58). 

5. — (1) Where any employer has entered into a contract 
with any insurers in respect of any liability under this Act to 
any workman, then, in the event of the employer becoming 
bankrupt, or making a composition or arrangement with his 
creditors, or if the employer is a company, in the event of the 
company having commenced to be wound up, the rights of the 
employer against the insurers as respects that liability shall, 
notwithstanding anything in the ena>ctments relating to bank- 
ruptcy and the winding up of companies, be transferred to and 
vest in the workman, and upon any such transfer the insurers 
shall have the same rights and remedies and be subject to the 
same liabilities as if they were the employer, so however that 
the insurers shall not be under any greater liability to the 
workman than they would have been under to the employer. 

(2) If the liability of the insurers to the workman is less than 
the liability of the employer to the workman, the workman may 
prove for the balance in the bankruptcy or liquidation. 

(8) There shall be included among the debts which under 
section^ 1 of the Preferential Payments in Bankruptcy Act, 
1888, and section 4 of the Preferential Payments in Bank- 
ruptcy (Ireland) Act, 1889, are in the distribution of the 
property of a bankrupt and in the distribution of the assets of 
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a company being wound up to be paid in priority to all other 
debts, the amount, not exceeding in any individual case one 
hundred pounds, due in respect of any compensation the liability 
wherefor accrued before the date of receiving order or the date ^ 
of the commencement of the winding up, and those Acts and 
the Preferential Payments in Banl^uptcy Amendment Act, 
1897,' shall have effect accordingly. Where the compensation is 
a weekly payment, the amount due in respect thereof shall, for 
the purposes of this provision, be taken to be the amount of the 
lump sum for which the weekly payment could, if redeemable, 
be redeemed if the employer made an application for that purpose 
under the First Schedule to this Act. 
50 & 51 (4) In the case of the winding up of a company within the 

Vict. c. 43. meaning of the Stannaries Act, 1887, such an amount as afore- 
said, if the compensation is payable to a minor or thedependant? 
of a minor, shall have the like priority as is conferred on wages 
of minors by section 9 of that Act, and that section shall have 
effect accordingly. 

(5) The provisions of this section with respect to preferences 
and priorities shall not apply where the bankrupt or the com- 
pany being wound up has entered into such a contract with 
insurers as aforesaid. 

(6) This section shall not apply where a company is wound 
up voluntarily merely for the purposes of reconstruction * or of 
amalgamation with another company. 

Mwfep. 297. 

2 Where winding up is voluntary, see Companies Act, 1862, 
Sect. 130, ante p. 54 ; where compulsory. Companies Act, 1907, 
Sect. 30, post p. 277. 

^Ante p. 300. 

* Companies Act, 1862, Sect. 161, ante p. 65. 



COMPANIES (WINDING UP). 

GeNEBAL RuiiES MADE PUBSUANT TO THE COMPANIES (WINDING- 

up) Act, 1890, and the Judicature Act, 1881. 

Preliminary. 

AppUca- 1. Subject to the limitation hereinafter mentioned these rules 

tlon of shall apply to the proceedings in every winding up under the 
**• Acts of a company, which shall commence on and after the date 

on which these rules come into operation, and they shall also, 
so far as practicable, and subject to any general or special order 
of the court, apply to all proceedings which shall be taken or 
instituted after the said date, in the winding up of a company 
which commenced on or after the first day of January ^ 1891* 
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rules which from their nature and suhject-rmatter are, or which 
hy the head-lines above the group in which they are contained 
or by their terms are made applicable only to the proceedings 
in a winding up by the court, shall not apply to the proceedings 
in a voluntary winding up, or winding up under the super- 
vision of the court. 

2. In these rules, unless the context or subject-matter other- Interpre- 
wise requires — tation of 

" The Acts '* means the Companies Acts. 1862-1900. *®""^- 

" The Act of 1890 " means the Companies (Winding-up) Act, 
1890. 

" The Company '* means a company which is being wound up, 
or against which proceedings to have it wound up have 
been commenced. 

" Court *' means the court which has jurisdiction to wind up 
the company. 

" Creditor " includes a corporation, and a firm of creditors 
in partnership. 

** Gazetted " means published in the London Gazette, 

"Judge" means in the High Court the judge who for the 
time being exercises the jurisdiction of the High Court to 
wind up companies, and in any other court the judge 
thereof, or officer who exercises the powers of the judge 
thereof. 

'* Liquidator" includes an official receiver when acting as 
liquidator. 

"Official Receiver" includes any officer appointed by the 
Board of Trade to discharge the duties of official receiver 
under the Acts. 

'* Palatine Court ** means one of the Chancery Courts of the 
counties Palatine of Lancaster and Durham. 

*' Proceedings " means the proceedings in the winding'up of a 
company under the Acts and rules. 

'* Registrar " means in the High Court any of the registrars 
in bankruptcy of the High Court,, and any person who 
shall be appointed to fill the office of registrar under 
these rules, and where a winding up of a company is in 
the district registry of Liverpool or Manchester means 
the district registrar ; and in a County Court, where there 
are joint registrars means either of such registrars, or a 
deputy registrar, and in any court other than the High 
Court, means the officer of the court whose duty it is to 
exercise in relation to a winding up the functions which 
in the High Court are exercised by a registrar or master. 

*'Bule9" means these rules, and includes the prescribed 
forms. 

'* Sealed " means sealed with the seal of the court. 

" Taxing Officer " means the officer of the court whose duty 
it is to tsix costs in the proQQQcUn^s of the court under its 
ordinary jurisdiction. 
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Use of 3. — (1) The forms in the Appendix, where applicahle, and 

ADDon^ where they are not applicable, forms of the like character, with 
' such variations as circumstances may require, shall be used. 
Where such forms are applicable any costs occasioned by the 
use of any other or more prolix form shall be borne by or dis- 
allowed to the party using the same, unless the court ahaM 
otherwise direct. 

(2) Provided that the Board of Trade may from time to time 
alter any forms which relate to matters of an administrative 
and not of a judicial character, or substitute new forms in lieu 
thereof. Where the Board of Trade alters any form, or sub- 
stitutes any new form in lieu of a form prescribed by these 
rules, such altered or substituted form shall be published in the 
London Gazette, 



Cowrt and Chambers, 



Office of 
registrar 
in High 
Court. 



Matters in 
High Court 
to be heard 
in court 
and 
chambers. 



4. — (1) All proceedings in the winding up of companies in 
the High Court shall from time to time be attached to one or 
more of the registrars, who shall, together with the necessary 
clerks and officers, and subject to the Acts and rules, act under 
the general or special directions of the judge. 

(2) Every other registrar may act for and in place of such 
registrar as above-mentioned in all proceedings under the Acts 
and rules, including the holding of public exajninations, and 
when so acting such other registrar ^all be deemed to be the 
registrar for the purposes of the Acts and rules. 

(8) In every cause or matter within the jurisdiction of the 
judge, whether by virtue of the Acts, or by transfer, or other- 
wise, the registrar shall, in addition to his powers and duties 
under the rules, have all the powers and duties of a master, 
registrar, or taxing master. 

5. — (1) The following matters and applications in the High 
Court shall be heard before the judge in open court : — 

(a) Petitions. 

(6) Appeals to the High Court from the Board of Trade and 
from the official receiver when acting as official receiver 
and not as liquidator. 

(c) Applications by the Board of Trade under section 15 of the 

Act of 1890. 

(d) Applications for the committal of any person to prison for 

contempt. 

(e) Such matters and applications as the judge may from 

time to time by any general or special orders direct to be 
heard before him in open court. 

(2) Examinations of persons summoned before the High. 
Court under section 115 of the Companies Act, 1862, shall be 
held in court or in chambers as the court shall direct. 

(3) Every other matter or application in the High Court under 
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the Acts to which the rules apply may be heard and determined 
in chambers. 

6. — (1) In coarts other than the High Court, the following Proceed- 
matters and applications to the court shall be heard in openings in 
court :— ®?i?^*u 

(a) Petitions. gig^^ 

(b) Public Examinations. Court. 

(c) Applications under section 167 of the Companies Act, 

1862. 

{d) Applications to rectify the register. 

(e) Appeals from the official receiver and Board of Trade. 

(/) Appeals from any decision or act of the liquidator. 

(g) Applications relating to the aidmission or rejection of 
proofs. 

(h) Proceedings under section 10 of the Act of 1890. 

(2) Any other matter or application may be heard and de- 
termined in chambers. 

7. Subject to the provisions of the Acts and rules in every Applioa- 
court : — tions in 

(1) The registrar may under the general or special directions chambers, 
of the judge hear and determine any application or matter 

which under the Acts and rules may be heard and determined 
in chambers. 

(2) Any matter or application before the registrar may at 
any time be adjourned by him to be heard before the judge 
eibher in chambers or in court. 

(3) Any matter or application may, if the judge, or as the 
case may be, the registrar, thinks fit, be adjourned from 
chambers to court, or from court to chambers. 

8. — (1) Every application in court other than a petition. Motions 
shall be made by motion, notice of which shall be served on and sum- 
every person against whom an order is sought, not less than two ^^o***®*- 
clear days before the day named in the notice for hearing the Form S. 
' motion, which day must be one of the days appointed for the 
sittings of the court. 

(2) Every application in chambers shall be made by sum- 
mons, which, unless otherwise ordered, shall be served on every 
person, against whom an order is sought, and shall require the 
person or persons to whom the summons is addressed to attend 
at the time and place named in the summons. 

9. Subject to the orders of the Lord Chancellor the place of Place of 
sitting of each County Court having jurisdiction under the fitting of 
Acts, shall for the purposes of such jurisdiction, be the town and ^ourt 
place in which the court holds its sittings for the general busi- 
ness of the court, under the County Courts Acts. 

10. Subject to the provisions of the Acts, the times of the Times for 
sitting of each court, other than the BLigh Court in matters of holding 
the winding up of companies, shall be those which are appointed S?KfJ*than 
for the transaction of the general business of the couit, unless the High 
the judge of any such court shall otherwise order. Coxu\. 

20 
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ceedings 
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other than 
High 
Court. 



Proceedings, 

11. — (1) Every proceeding in a winding-up matter shall be 
dated, and shall with any necessary additions, be intituled as 
follows : — 
In the Court 

Companies (Winding up) 

In the Matter of the Companies 
Acts, 1862-1900, 
with the name of the matter to which it relates. Numbers and 
dates may be denoted by figures. 

(2) The first proceeding in every winding-up matter shall have 
a distinctive number assigned to it in the office of the registrar, 
and all proceedings in any matter subsequent to the first pro- 
ceedings shall bear the same number as the first proceeding. 

12. All proceedings shall be written or printed, or partly written 
or partly printed, on paper of the size of 13 inches in length and 
8 inches in breadth, or thereabouts, and must have a stitching 
margin ; but no objection shall be allowed to any proof or affi- 
davit on account only of its being written or printed on paper 
of other size. 

13. All orders, summonses, petitions, warrants, process of 
any kind (including notices when issued by the court) and 
office copies in any winding-up matter shall be sealed. 

14. Every « summons in a winding-up matter in the High 
Court shall be prepared by the applicant or his solicitor, and 
issued from the office of the registrar. A summons, when 
sealed, shall be deemed to be issued. The person obtaining the 
summons shall leave in the registrar's office a duplicate which 
shall be stamped with the prescribed stamp and filed. 

15. Every order, whether made in court or in chambers in the 
winding up of a company, shall be drawn up by the registrar, 
unless in any proceeding, or classes of proceedings, the judge or 
registrar who makes the order shall direct that no order need 
be drawn up. Where a direction is given that no order need be 
drawn up, the note or memorandum of the order, signed or 
initialled by the judge or the registrar making the order, shall 
be sufficient evidence of the order having been made. 

16. All petitions, affidavits, summonses, orders, proofs, no- 
tices, depositions, bills of costs, and other proceedings in the 
High Court in a winding-up matter shall be kept and remain of 
record in the office of the registrar and, subject to the directions 
of the court, shall be placed in one continuous file, and no pro- 
ceeding in any winding-up matter shall be filed in the central 
office. 

17. In courts other than the High Court a file of proceedings 
in every winding-up matter shall be kept, on which, subject to 
the directions of the court, all petitions, affidavits, summonses, 
orders, proofs, notices, depositions, and other proceedings in the 
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matter shall be placed and remain of record as far as possible in 
continuous order. 

18. In every court all office copies of petitions, affidavits, de- Office 
positions, papers and writings, or any parts thereof, required by copies, 
the official receiver or any liquidator, contributory, creditor, 
officer of a company, or other person entitled thereto, shall be 
provided by the registrar, and shall, except as to figures, be 
fairly written out at length, and be sealed and delivered out 
without any unnecessary delay, and in the order in which they 
shall have been bespoken. 

19. Every person who has been a director or officer of a Inspection 
compsuiy which is being wound up, and every duly authorised °' ^®* 
officer of the Board of Tretde, shall be entitled, free of charge, 

and every contributory and every creditor whose claim or proof 
has been admitted, shall be entitled on payment of a fee of one 
shilling for each hour or part of an hour occupied, at all 
reasonable times, to inspect the file of proceedings and to take 
copies or extracts from any document therein, or to be furnished 
with such copies or extracts at a rate not exceeding fourpence 
per folio of seventy-two words. 

20. Where, in the exercise of their functions under the Acts Use of file 
or rules, the Board of Trade or the official receiver requires to ^JJ?®^ 
inspect or use the file of proceedings the registrar shall (unless 2nd^cial 
the file is at the time required for use in court or by him), on receiver, 
request, transmit the file of proceedings to the Board of Trade 

or official receiver, as the case may be. 

21. Every officer of a court who shall receive any document Deface- 
to which an adhesive stamp shall be affixed, shall immediately ™®'^***' 
upon receipt of the document deface the stamp thereon, in the * 
High Court by perforation, or in such manner as the Commis- 
sioners of Inland Be venue may from time to time direct, and 

in any other court by writing partly on the stamp and partly 
on the document the name of the matter, or in such other 
manner as the Commissioners of Inland Bevenue may from time 
to time direct, and no such document shall be filed or delivered 
until the stamp thereon shall have been defaced in manner afore- 
said ; and it shall be the duty of the party presenting or receiv- 
ing such document to see that the defacement hereby prescribed 
has been duly made. 

Service and Execution of Process and Enforcement of Orders. 

22. — (1) Iti shall be the duty of the high bailifi of a County Duties of 
Court to serve such orders, summonses, petitions and notices as bailiff in 
the court may require him to serve; to execute warrants and S^^J^*^ 
other process ; to attend any sittings of the court fbut not 
sittings in chambers) ; and to do and perform all such tnings as 
may be required of nim by the court. 

(2) But this rule shall not be construed to require any order, 
summons, petition, or notice to be served by a bailifi or officer 
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Service. 



Bnforce- 
ment of 
orders. 



Form of 
petition. 

Forms 4 
and 5. 

Presenta- 
tion of 
petition. 



Advertise- 
ment of 
petition. 

Form 6. 



of the court which is not specially hy the Acts or rules required 
to be so served, unless the court in any particular proceeding 
by order specially so directs. 

23* (1) AH notices, summonses, and other documents other 
than those of which personal service is required, may be sent 
by prepaid post letter to the last known address of the person to 
be served therewith; and the notice, summons, or document 
shall be considered as served at the time that the same ought 
to be delivered in the due course of post by the post office, and 
notwithstanding the same may be returned by the post office. 

(2) No service shall be deemed invalid by reason that the 
name, or any of the names other than the surname of the person 
to be served, has been omitted from the document containing 
the person's name, provided that the court is satisfied that in 
other respects the service of the document has been sufficient. 

24* — (1) Every order of a court having jurisdiction to wind 
up a company, made in the exercise of the powers conferred by 
the Acts and rules, may be enforced by such court as if it were 
a judgment or order of the court made in the exercise of its 
ordinary jurisdiction. 

(2) Every such order of a County Court, and every process 
issued therein may be enforced, executed and dealt with not 
only by such court, but by any County Court, whether such 
County Court has or has not jurisdiction to wind up a company, 
as if such order or process were made or issued for the enforce- 
ment of a judgment or order made by such last mentioned court 
in the exercise of its ordinary jurisdiction. 

Petition, 

25. Every petition for the winding up of a company by the 
court, or subject to the supervision of the court, shall be in the 
Forms Nos. 4 and 5 in the Appendix with such variations as 
circumstances may require. 

26* A petition shall be presented at the office or chambers of 
the registrar, who shall appoint the time and place at which 
the petition is to be heard. Notice of the time and "pl&ce ap- 
pointed for hearing the petition shall be written on the petition 
and sealed copies thereof, and the registrar may at any time 
before tlie petition has been advertised, alter the time appointed, 
and fix another time. 

27* Every petition shall be advertised seven clear days before 
the hearing, as follows : 

(1) In the case of a company whose registered office, or if 
there shall be no such office, then whose principal or last 
known principal place of business is or was situate within 
ten miles of the principal entrance of the Boyal Courts of 
Justice, once in the Lcmdon. Gazette^ and once at least in 
one London daily morning newspaper, or in such other 
newspaper as the court directs. 
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(2) In the case of any other company, once in the Lofidon 

Gazette^ and once at least in one local newspaper circulat- 
ing in the district where the registered office, or principal 
or last known place of business, as the case may be, of 
such company is or was situate, or in such other news- 
paper as shall be directed by the court. 

(3) The advertisement shall state the day on which the peti- 
tion was presented, and the name and address of the 
petitioner, and of his solicitor and London agent (if any), 
and shall contain a note at the foot thereof, stating that 
any person who intends to appear on the hearing of the 
petition, either to oppose or support, must send notice of 
his intention to the petitioner, or to his solicitors or 
London agent, within the time and manner prescribed by 
Bule 33, and an advertisement of a petition for the winding 
up of a company by the court which does not contain 
such a note shall be deemed irregular. 

27a' If the petitioner, or his solicitor, does not within the time 
prescribed by Rule 27 of the Companies (Winding-up) Rules, 
1903, or within such extended time as the registrar may allow, 
duly advertise the petition in the manner prescribed by the said 
rule, the appointment of the time and place at which the peti- 
tion is to be heard, shall be cancelled by the registrar, and the 
petition shall be removed from the file in the Companies (Wind- 
ing-up) Office, unless the judge or the registrar shall otherwise 
direct.^ 

28. Every petition shall, unless presented by the company. Service of 
be served at the registered office, if any, of the company, and if petition, 
there is no registered office, then at the principal or last known ^Q-jng 7 
principal place of business of the company, if any such can be ^nd 8. 
found, upon any member, officer, or servant of the company 

there, or in case no such member, officer or servant can be 
found there, then by being left at such registered office or 
principal plsK^e of business, or by being served on such member 
or members of the company as the court may direct ; and where 
the company is being wound up voluntarily, shall also be served 
upon the liquidator (if any) appointed for the purpose of wind- 
ing up the affairs of the company. 

29. Every petition for the winding up of a company by the Veriflca- 
court, or subject to the supervision of the court;, shall be tion of 
verified by an affidavit referring thereto. Such affidavit shall be Petition, 
made by the petitioner, or by one of the petitioners, if more than Form 9. 
one, or, in case the petition is presented by a corporation, by 

some director, secretary, or other principal officer thereof, and 
shall be sworn after and filed within four days after the petition 
is presented, and such affidavit shall be sufficient prvikd facie 
evidence of the statements in the petition. 

^ This rule was added in March, 1906. 
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Notice by 
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who intend 
to appear. 



90. Every contributory or creditor of the company shall be 
entitled to be furnished, by the solicitor of the petitioner, v^ith a 
copy of the petition, within twenty-four hours after requiring 
same, on paying the rate of fourpence per folio of seventy-two 
words for such copy. 

Offiddl Receiver as ProvisumaL Liquidator, 

31. — (1) After the presentation of a petition, upon the ap- 
plication of a creditor, or of a contributory, or of the company, 
and upon proof by affidavit of sufficient grounds for the appoint- 
ment of the official receiver as provisional liquidator, the 
court, if it thinks fit, and upon such terms as in the opinion of 
the court shall be just and necessary, may make the appointment. 

(2) The order appointing the official receiver to be pro- 
visional liquidator, shall bear the number of the petition, and 
shall state the nature and a short description of the property of 
which the official receiver is ordered to take possession, and 
the duties to be performed by the official receiver. 

(3) Subject to any order of the court, if no order for the 
winding up of the company is made upon the petition, or if an 
order for the winding up of the company on the petition is 
rescinded, or if all proceedings on the petition are stayed, the 
official receiver as provisional liquidator shall be entitled to 
be paid, out of the property of the company, all the costs, 
charges, and expenses properly incurred by him as provisional 
liquidator, including the fees payable to the Board of Trade 
under the scale of fees in force for the time being, and may 
retain out of such property the amounts of such costs, charges, 
expenses, and fees. 

Hearing of Petitions and Orders made thereon. 

32* After a petition has been presented, the petitioner, or his 
solicitor, shall, on a day to be appointed by the registrar, attend 
before the registrar and satisfy him that the petition has been 
duly advertised, that the prescribed affidavit verifying the state- 
ments therein, and the affidavit of service (if any) have been 
duly filed and that the provisions of the rules as to petitions for 
winding up companies have been duly complied with by the 
petitioner. No order for the winding up of a company shall be 
made on the petition of any petitioner who has not, prior to the 
hearing of the petition, attended before the registrar at the 
time appointed, and satisfied him in manner required by this 
rule. 

33* Every person who intends to appear on the hearing of a 
petition shall serve on, or send by post, to the petitioner, or his 
solicitor or London agent, at the address stated in the advertise- 
ment of the petition, notice of his intention. The notice shall 
be signed by such person, or his solicitor or London agent, and 
shall be served, or if sent by post shall be posted in such time 
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as in ordinary course of post to reach the address not later than 
six o'clock in the afternoon of the day previous to the day ap- 
pointed for the hearing of the petition. The notice may be in 
Form 11 with such variations as circumstances may require. A Form 11. 
person who has failed to comply with this rule shall not, with- 
out the special leave of the court, be allowed to appear on the 
hearing of the petition. 

34* The petitioner, or his solicitor or London agent, shall pre- List of 
pare a list of the names and addresses of the persons who have ?J?^®^ ^^^ 
given notice of their intention to appear on the hearing of the ^f pe^^^g 
petition, and of their respective solicitors, which shall be in who ap- 
Form 12. A fair copy of the list shall, on the day appointed for P©J^?n the 
hearing the petition, be handed by the petitioner, or his solicitor P^t^t^o^i- 
or London agent, to the court prior to the hearing of the petition. Form 12. 

35- — (1) Affidavits in opposition to a petition that a company Affidavits 
may be wound up under the order or subject to the supervision i? opposi- 
of the court shall be filed within seven days of the date on which J^^^jJI'* 
the affidavit verifying the petition is filed, and notice of the 
filing of every affidavit in opposition to such a petition shall be 
given to the petitioner or the solicitor or London agent of the 
petitioner, on the day on which the affidavit is filed. 

(2) An affidavit in reply to an affidavit filed in opposition to 
a petition shall be filed within three days of the date on which 
notice of such affidavit is received by the petitioner or the 
solicitor or London agent of the petitioner. 

36. When a petitioner consents to withdraw his petition, or Substita- 
to allow it to be dismissed, or the hearing adjourned, the court *^^?i- 
may, upon such terms as it may thinS: just, substitute as ^ contri- 
petitioner any creditor or contributory who, in the opinion of butory 
the court, would have a right to present a petition,^ and who is fp^^ ^tb- 
desirous ot prosecuting the petition. Sti™ner. 

Order to Wind up a Company, 

37. When an order for the winding up of a company, or for Notice that 
the appointment of the official receiver as provisional liquidator ^™ding-up 
prior to the making of an order for the winding up of the com- Seen^pro? 
pany, has been pronounced in court, the registrar shall, on the nounced to 
same day, send to the official receiver a notice informing himbe^en 
that the order has been pronounced. re^^wT 

The notice may be in Forms 13 and 14 respectively, with p^^j^^g ^g 
such variations as circumstances may require. and li. 

38. It shall be the duty of the petitioner, or his solicitor or Docu- 
London agent, and of all other persons who have appeared on ments for 
the hearing of the petition, at latest on the day following the JJS™© ^ 
day on which an order for the winding up of a company is left with 
pronounced in court, to leave at the registrar's office all the registrar, 
documents required for the purpose of enabling the registrar 

to complete the order forthwith. 

^ See Companies Act, 1867, Sect. 40^ ante ^. l^'l ^ 
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39* It* shall not be necessary for the registrar to make an 
appointment to settle the order, unless in any particular case the 
special circumstances make an appointment necessary. 

40* An order to wind up a company shall contain at the foot 
thereof a notice stating that it will be the duty of the person 
who is at the time secretary or chief officer of the company, 
and of such of the persons who are liable to make out or concur 
in making out the company's statement of affairs, as the 
official receiver may require, to attend on the official receiver 
forthwith on the service of the order at the place mentioned 
therein. 

41» — (1) When an order that a company be wound up, or for 
the appointment of the official receiver as provisional liqui- 
dator has been made — 

(a) Three copies of the order sealed with the seal of the court 
shall forthwith be sent by post or otherwise by the 
registrar to the official receiver. 
(&) The official receiver shall cause a sealed copy of the 
order to be served upon the secretary or other chief 
officer of the company at the registered office of the 
company (if any), or upon such other person or persons, 
or in such other manner as the court may direct, and if 
the order is that the company be wound up by the court, 
shall forward to the registrar of Joint Stock Companies 
the copy of the order which by section 88 of the Com- 
panies Act, 1862, is directed to be so forwarded by the 
company, 
(c) The official receiver shall forthwith give notice of the 
order to the Board of Trade, who shall forthwith cause 
the notice to be gazetted. 
{dj The official receiver shall forthwith send notice of the 
order to such local paper as the Board of Trade may 
from time to time direct, or, in default of such direction, 
as he may select. 
(2) An order for the winding up of a company, subject to 
the supervision of the court, shall before the expiration of 
twelve days from the date thereof be advertised by the petitioner, 
once in the London OazettCt and shall be served on such per- 
sons (if any) and in such manner as the court shall direct. 

Transfers of Actions and Proceedings, 

Transfer 42- — (1) Where an order has been made in the High Court 

of actions, for the winding up of a company the judge shall have power, 
without further consent, to order the transfer to him of any 
action, cause or matter pending in any other court or division 
brought or continued by or against the company, and any action 
or proceeding by a mortgagee or debenture holder of the com- 
pany against the company, for the purpose of realising his 
security, or b^ an^ other person for the purpose of enforcing a 
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Form 16. 
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claim against the company's assets or property, which is pending 
in the High Court or before any judge thereof shall without 
further order be transferred to the judge of the High Court. 

(2) Where any action brought by or against a company 
against which a winding up order has been made is transferred 
to the judge of the High Court, the registrar may, under the 
general or special directions of the judge, hear, determine and 
deal with any application, matter, or proceeding which, if the 
action had not been transferred, would have been determined 
in chambers. These provisions shall apply to the proceedings 
in any action in which by the rules of the Supreme Court or 
otherwise the chamber proceedings are directed to be dealt with 
by the registrar, 

43* The judge of the High Court may at any time, for good Transfer 
cause shown, order the proceedings in any court other than the ?f proceed- 
High Court to be transferred to the High Court, or any proceed- judge of 
ings in the High Court to be transferred from the High Court to High 
any other court. Court. 

44. The judge of any court, other than the High Court or a ^^^^ ^^' 
Palatine Court, may at any time, for good cause shown, order q/^j^^cI- 
any proceedings which have been commenced or are pending ingg i^y 
in his court to be transferred to any court which has jurisdic- judge of 
tion to order the winding up of a company, not being the High °?^* xj^ 
Court or a Palatine Court. High^Oourt 

45< In & winding up by the court, notice of an application or Palatine 
for a transfer of proceedings shall before the hearing thereof, ^°^'*\q 
be served by the applicant on the official receiver of the court ^°'^ ^^' 
in which the proceedings are pending and on the official re- Notice of 
ceiver of the court to which the proceedings are sought to be to officiaf "^ 
transferred. receiver. 

46- When an order for the transfer of proceedings has been procedure 
made — where pro- 

(1) The person on whose application the transfer has beenj®®^^^^ 

made shall lodge with the registrar of the court to which fen^. 
the proceedings are transferred a sealed copy of the order poj^ 19 
of transfer. 

(2) In a winding up by the court the official receiver of the 

court to which the proceedings are transferred shall be- 
come the official receiver in the proceedings. 

(3) The records of the proceedings shall be transmitted to the 
registrar of the court to which the proceedings are trans- 
ferred, and in a winding up by the court such registrar, 
as soon as he has received the records, shall give notice 
of the transfer to the official receiver of his court, who 
shall give notice of the transfer to the Board of Trade. 

(4) The proceedings shall receive a new distinctive number. 

47. Whenever the Lord Chancellor, by order under his hand. Transfer of 
shall exclude any County Court from having jurisdiction under jurisdic- 
the Acts, or shall attach the district or any part of the district *J**° °.' 
qI Si, County Court to the Hi^h Court, ox an^ other County Courts ^^5^ 
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or shall detach the district or any part of the district of any 
County Court from the district and jurisdiction of the High 
Court, any winding-up matters pending in the court or district 
to which the order relates shall become transferred to such 
court as shall be mentioned for the purpose in the order ; and, 
thereupon, the rules as to transfer of proceedings shall apply to 
the transfer of such pending proceedings in all respects as if the 
proceedings had been transferred by order of a court having 
power to transfer proceedings. 
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manager. 



Account- 
ing by 
special 
manager. 

Form 20. 



Special Manager, 

48* — (1) An application by the official receiver for the appoint- 
ment of a special manager shall be supported by a report of the 
official receiver, which shall be placed on the file of proceedings, 
and in which shall be stated the amount of remuneration which, 
in the opinion of the official receiver, ought to be allowed to the 
special manager. No affidavit by the official receiver in support 
of the application shall be required. 

(2) The remuneration of the special manager shall, unless the 
court otherwise in any special case directs, be stated in the 
order appointing him, but the court may at any subsequent 
time for good cause shown make an order for payment to the 
special manager of further remuneration. 

(3) A copy of the order appointing a special manager shall be 
transmitted to the Board of Traide by the official receiver. 

49- Every special manager shall account to the official 
receiver, and the special manager's accounts shall be verified by 
affidavit, and, when approved by the official receiver, the totals 
of the receipts and payments shall be added by the official 
receiver to his accounts. 
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Form 23. 
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First Meetings of Creditors and Contributories in a Winding 

up by the Court. 

50- The official receiver shall give to each of the Directors 
and other officers of the company who in his opinion ought to 
attend the first meetings of creditors and contributories seven 
days' notice of the time and place appointed for each meeting. 
The notice may be either delivered personally or sent by prepaid 
post letter, as may be convenient. It shall be the duty of every 
director or officer who receives notice of such meeting to attend 
if so required by the official receiver. 

51. The official receiver shall fix the days for the first meet- 
ings of creditors and contributories, and shall forthwith give 
notice thereof to the Board of Trade who shall gazette the same. 

52> Notice of the first meeting of contributories shall be sent 
to every person who appears from the company's books or other- 
wise to be a contributory of the company. 
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Statement of Affairs, 

53* — (1) Every person who, under section 7 of the Act of 1890, Prepara- 
has been required by the official receiver to submit and verify SSjLjJ^-i 
a statement as to the affairs of the company, shall be furnished ^f affairs, 
by the official receiver with forms and instructions for the 
preparation of the statement. The statement shall be made out Form 96. 
in auplicate, one copy of which shall be verified by affidavit. 
The official receiver shall cause to be filed with the registrar 
the verified statement of affairs. 

(2) The official receiver may from time to time hold personal 
interviews with every such person for the purpose of investigat- 
ing the company^s affairs, and it shall be the duty of every such 
person to attend on the official receiver at such time and place 
as the official receiver may appoint and give the official re- 
ceiver all information that he may require. 

54- When any person requires any extension of t.ime for sub- Bxtension 
mittins the statement of affairs, he shall apply to the official of time for 
receiver, who may. if he thinks fit, give a^itten certificate IgJJSSSS* 
extending the time, which certificate shall be filed with the pro- of affairs, 
ceedings in the winding up and shall render an application to 

the court unnecessary. 

55- After the statement of affairs of a company has been inf orma- 
submitted to the official receiver it shall be the duty of each tion subse- 
person who has made or concurred in making it, if and when JS^^ent 
required, to attend on the official receiver and answer all such of affairs, 
questions as may be put to him, and give all such further in- 
formation as may be required of him by the official receiver 

in relation to the statement of affairs. 

56- Any default in complying with the requirements of section Default. 
7 of the Act of 1890, may be reported by the official receiver 

to the court. 

57* A person who is required to make or concur in making Expenses 
any statement of affairs of a company shall, before incurring of state- 
any costs or expenses in and about the preparation and making ^JJ^g^' 
of the statement, apply to the official receiver for his sanction, 
and submit a statement of the estimated costs and expenses 
which it is intended to incur ; and, except by order of the court, 
no person shall be allowed out of the assets of the company 
any costs or expenses which have not before being incurred 
been sanctioned by the official receiver. 

Appointment of Liquidator in a Winding up by the Court. 

58. — (1) As soon as possible after the first meetings of Appoint- 
creditors and oontributories have been held the official receiver, }f ^'i*,**!. 
or the chairman of the meeting, as the case may be, shall report on^^^/ 
the result of each meeting to the court. of meet- 

(2) Upon the result of the meetings of creditors and con- i^ of 
tributories being reported to the court, the court may, if theJ^^JlJJ^, 
meeting of creditors and the meeting of con tributories have each butoriea. 
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passed the same resolutions, or if the resolutions passed at the 
two meetings are identical in effect, upon the application of the 
official receiver, forthwith make the appointments necessary for 
giving effect to such resolutions. In any other case the court 
shall, on the application of the official receiver, fix a time and 
place for considering the resolutions and determinations (if any) 
of the meetings, deciding differences (if any), and making such 
order as shall be necessary. 

(8) When a time and place have been fixed for the considera- 
tion of the resolutions and determinations of the meetings, such 
time and place shall be advertised by the official receiver in 
such manner as the court shall direct, but so that the first or 
only advertisement shall be published not less than seven days 
before the time so fixed. 

(4) Upon the consideration of the resolutions and determina- 
tions of the meetings the court shall hear the official receiver 
and any creditor or contributory. 

(5) If a liquidator is appointed, a copy of the order appointing 
him shall be transmitted to the Board of Trade by the official 

Forms 28 receiver, and the Board of Trade shall, as soon as the liquida- 

and 108 (7). tor has given security, cause notice of the appointment to be 
gazetted. The expense of gazetting the notice of the appoint- 
ment shall be paid by the liquidator, but may be charged by 
him on the assets of the company. 

Form 30. (6) Every appointment of a liquidator or committee of in- 

spection shall be advertised by the liquidator in such manner 
as the court directs immediately after the appointment has been 
made, and the liquidator has given the required security. 

(7) If a liquidator in a winding up by the court shall die, or 
resign, or be removed, another liquidator may be appointed in 
his place in the same manner as in the case of a first appoint- 
ment, and the official receiver shall, on the request of not less 
than one-tenth in value of the creditors, or contributories, summon 
meetings for the purpose of determining whether or not the 
vacancy shall be filled ; but none of the provisions of this rule 
shall apply where the liquidator is released under section 22 of 
the Act of 1890, in which case the official receiver shall remain 
liquidator. 

Style of 59* When the official receiver is liquidator of a company he 

offlcial shall be styled *' official receiver and liquidator ". 

receiver "^ ^ 

when he is 

liquidator. Security by Liquidator or Special Manager in a Winding up 

by the Court. 

Standing 60- Ii^ the case of a special manager or a liquidator other 
wcurity to than the official receiver, the following provisions as to security 
5JJJJ *>' shall have effect, namely :— 

(1) The security shall be given to such officers or persons, and 
in such manner as the Board of Trade may fron^ tin^e to 
tin^e direct, 
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(2) It shall not be necessary that security shall be given in 

each separate winding up; but security may be given 
either specially in a particular winding up, or generally, 
to be available for any winding up in which the person 
giving security may be appointed, either as liquidator or 
special manager. 

(3) The Board of Trade shall fix the amount and nature of 

such security, and may from time to time, as they think 
fit, either increase or diminish the amount of special or 
general security which any person has given. 

(4) The certificate of the Board of Trade that a liquidator or Form 29. 

special manager has given security to their satisfaction 
shall be filed with the registrar. 

(5) The cost of furnishing the required security by a liquidator 

or special manager, including any premiums which he 
may pay to a guarantee society, shall be borne by him 
personally, and shall not be charged against the assets of 
the company as an expense incurred in the winding up. 
61. — (1) If a liquidator or special manager fails to give the Failure to 
required security within the time stated for that purpose in the sive or 
order appointing him, or any extension thereof, the o^cial^PHP 
receiver shall report such failure to the court, who may there- 
upon rescind the order appointing the liquidator or special 
manager. 

(2) If a liquidator or special manager fails to keep up his 
security, the official receiver shall report such failure to the 
court, who may thereupon remove the liquidator or special - 
manager, and make such order as to costs as the court shall 
think fit. 

(3) Where an order is made under this rule rescinding an 
order for the appointment of or removing a liquidator, the 
court may direct that another liquidator is to be appointed, and 
thereupon the same meetings shall be summoned and the same 
proceedings may be taken as in the case of a first appointment 
of a liquidator. 

Public Examination, 

62* A report made by the official receiver pursuant to section Report of 
8 of the Act of 1890 shall state, in a narrative form, the facts and official re- 
matters which the official receiver desires to bring to the notice ^e Ji^** 
of the courb, and his opinion as required by the said section. 

63- The official receiver may apply to the court to fix a day Appoint- 
for the consideration of the report, and on such application the 5^®°*-®' 
court shall appoint a day on which the report shall be ©on- jjjjjljj^^ 
sidered. tlon of 

64. The consideration of the report shall be before the judge report, 
of the court personally in chambers, and the official receiver Considera- 
shall personally, or by counsel or solicitor, attend the considersr *^ ®' 
tion of the report, and give the court any further information qx.^ ' 
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Prooedore 
conse- 
Qaent on 
order for 
pablio ex- 
amination 

Form 31. 



Applica- 
tion for 
day for 
holding 
examina- 
tion. 

Appoint- 
ment of 
time and 
place for 
public ex- 
amination 
Forms 32 
and 33. 

Notice of 
public ex- 
amination 
to credi- 
tors and 
contribu- 
tories. 



Default in 
attending. 

Form 40. 



explanation with reference to the matters stated in the report 
wnich the oourt may require. 

65* Where the judge makes an order under section 8 of the 
Act of 1890, directing any person or persons to attend for public 
examination : — 

(a) The examination shall be held before the judge. Provided 

that in the High Court the judge may direct that the 
whole or any pajt of the examination of any such person 
or persons be held before the registrar, or before any of 
the persons mentioned in subsection 9 of the said section. 

(b) The judge may, if he thinks fit, either in the order for 

examination, or by any subsequent order, give directions 
as to the special matters on which any such person is to 
be examined. 

(c) Where on an examination held before the registrar, or 

one of the persons mentioned in subsection 9 of the 
said section, he is of opinion that such examination is 
being unduly or unnecessarily protracted, or for any other 
sufficient cause, he may adjourn the examination of any 
person, or any part of the examination, to be held before 
the judge. 

66< Upon an order directing a person to attend for public 
examination being made, the official receiver shall apply for the 
appointment of a day on which the public examination is to be 
held. 

67* A day and place shall be appointed for holding the public 
examinatioii, and notice of the day and place so appointed shall 
be given by the official receiver to the person who is to be ex- 
amined by sending such notice in a registered letter addressed to 
his usual or last known address. 

68- — (1) The official receiver shall give notice of the time and 
place appointed for holding a public examination to the creditors 
and contributories by advertisement in such newspapers as the 
Board of Trade from time to time direct, or in default of any 
such direction as the official receiver thinks fit, and shall also 
forward notice of the appointment to the Board of Trade to be 
gazetted. 

(2) Where an adjournment of the public examination has 
been directed, notice of the adjournment shall not, unless other- 
wise directed by the court, be advertised in any newspaper, but 
it shall be sufficient to publish in the gazette a notice of the 
time and place fixed for the adjourned examination. 

69- — (1) It any person who has been directed by the court to 
attend for public examination fails to attend at the time and 
place appointed for holding or proceeding with the same, and 
no good cause is shown by him for such failure, or if before the 
day appointed for the examination the official receiver satisfies 
the court that such person has absconded, or that there is 
reason for believing that he is about to abscond with the view of 
avoiding examination, it shall be lawful for the court, upon its 
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being proved to the satisfaction of the court, that notice of the 
order and of the time and place appointed for attendance at the 
public examination was duly served, without any further notice, 
to issue a warrant for the arrest of the person required to attend, 
or to make such other order as the court shall think just. 

(2) A warrant of arrest issued by the High Court under this Warrants 
rule shall be issued in the central office of the Supreme Court <>' arrest, 
pursuant to an order of the court directing such issue. 

70* 7he notes of every public examination shall, after being Notes of 
signed as required by the Act of 1890, be filed with the registrar. S?*"^^°?: 

Proceedings against Delinquent Directors. Promoters^ cmd ' ^^ 

Officers. r«'S»»« 

71. — (1) An application under section 10 of the Act of 1890, Applica- 
shall in any court other than the High Court be made by motion ^^jjg^ ^g. 
to the court. In the High Court the application shall be made Unguent 
by a summons returnable in the first instance in chambers, in directors, 
which summons shall be stated the nature of the declaration or officers and 
order for which application is made, and the grounds of the ap- P'°"^® 
plication, and which summons, unless otherwise ordered by the 
court, shall be served, in the manner in which an originating 
summons is required by the rules of the Supreme Court to be 
served, on every person against whom an order is sought, not less 
than eight days before the day named in the summons for hear- 
ing the application. Where the application is made by the official 
receiver or liquidator he may make a report to the court stating 
any facts and information on which he proceeds which are 
verified by affidavit, or derived from sworn evidence in the pro- 
ceedings. Where the application is made by any other person 
it shall be supported by affidavit to be filed by him. 

(2) On the return of the summons the court may give such 
directions as it shall think fit for the hearing of the summons 
before the judge in court, the taking of evidence wholly or in 
part by affidavit or orally, and the cross-examination either before 
the judge on the hearing in court or in chambers of any de- 
ponents to affidavits in support of or in opposition to the ap- 
plication. 

72- Where the application is made by motion, notice of the Notice of 
intended motion shall be served on every person against whom applica- 
an order is sought, not less than eight days before the day named ^^^' 
in the notice for hearing the motion. A copy of every report and 
affidavit intended to be used in support of the motion shall be 
served on every person to whom notice of motion is given not 
less than four days before the hearing of the motion. 

73* Where in the course of the proceedings in a winding up Use of de- 
by the court an order has been made for the public examination Positions 
of persons named ia the order pursuant to section 8 of the Act ^^^q** 
of 1890, and it appears from the examination that the persons examina- 
examined, or some of them, have misapplied, or retained, ortions. 
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become liable, or accountable for moneys or property of the 
company, or been guilty of misfeasance or breach of trust in 
relation to the company, then in any proceedings subsequently 
instituted unier section 10 of the said Act, for the purpose of 
examining into the conduct of the said persons, or any of them, 
and compelling repayment or restoration to the company of 
any moneys or property, or contribution by -way of compensa- 
tion to the assets of the company by such persons or any of 
them, the verified notes of the examination of ea.ch person who 
was examined under the order shall, subject as hereinafter 
mentioned, and to any order or directions of the court as to the 
manner and extent in and to which the notes shall be used, 
and subject to all just exceptions to the admissibility in evidence 
against any particular person or persons of any of the state- 
ments contained in the notes of the examinations, be admissible 
in evidence against any of the persons against whom the ap- 
plication is made who, under section 8 of the said Act, and the 
order for the public examination, was or had the opportunity of 
being present at and taking part in the examination. Provided 
that before any such notes of a public examination shall be used 
on any such application, the person intending to use the same 
shall, not less than fifteen days before the day appointed for 
hearing the application, give notice of such intention to each 
person against whom it is intended to use such notes, or any of 
them, specifying the notes or parts of the notes, which it is 
intended to read against him, and furnish him with copies of 
such notes, or parts of notes (except notes of the person's own 
depositions), and provided also that every person against whom 
the application is made shall be at liberty to cross-examine or 
re-examine (as the case may be) any person the notes of whose ex- 
amination are read, in all respects as if such person had made 
an affidavit on the application. 

Witnesses and D^ositions, 

Shorthand 74« If the court or the officer of the court before whom any ex- 

notea. amination under the Acts and rules is directed to be held shall in 

Forms 34 *^y c&ae, and at any stage of the proceedings, be of opinion that 

and 35. it would be desirable that a person (other than the person before 

whom an examination is taken) should be appointed to take 

down the evidence of any person examined in shorthand or 

otherwise, it shall be competent for the court or officer aforesaid 

to make such appointment. The person at whose instance the 

examination is taken shall nominate a person for the purpose, 

and the person so nominated shall be appointed, unless the 

court or officer holding the examination shall otherwise order. 

Every person so appointed shall be paid a sum not exceeding 

one guinea a day, and a sum not exceeding eightpence per folio 

of ninety words for any transcript of the evidence that may be 

iquirea, and such sums shall be paid by the party at whose in- 
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stance the appointment was made, or out of the assets of the 
company as may be directed by the court. 

75- — (1) If 0, person examined before a registrar or other Committal 
officer of the court who has no power to commit for contempt of ®' cqntu- 
court, refuses to answer to the satisfaction of the registrar or ^tnesaf 
officer any question which he may allow to be put, the registrar 
or officer shall report such refusal to the judge, and upon such Form 38. 
report being made the person in default shall be in the same 
position, and be dealt with in the same manner as if he had 
made default in answering before the judge. 

(2) The report shall be in writing, but without affidavit, and 
shall set forth the question put, and the answer (if any) given 
by the person examined. 

(3) The registrar or other officer shall, before the conclusion 
of the examination at which the default in answering is made, 
name the time when and the place where the default will be 
reported to the judge, and upon receiving the report the judge 
may take such action thereon as he shall think fit. If the 
judge is sitting at the time when the default in answering is 
made, such default may be reported immediately. 

76* — (1) The official receiver may attend in person, or by an Deposi- 
assistant official receiver, any examination of a witness under tiona at 
section 116 of the Companies Act, 1862, on whosoever applica- J^anina- 
tion the same has been ordered, and may take notes of the tiona. 
examination for his own use, and put such questions to the 
persons examined as the court may allow. 

(2) The notes of the depositions of a person examined under 
section 115 of the Companies Act, 1862, or under any order of the 
court before the court, or before any officer of the court, or person 
appointed to take such an examination (other than the notes of 
the depositions of a person examined at a public examination 
under section 8 of the Act of 1890) shall not be filed, or be open 
to the inspection of any creditor, contributory, or other person, 
except the official receiver or liquidator, unless and until the 
court shall so direct, and the court may from time to time give 
such general or special directions as it shall think expedient as 
to the custody and inspection of such notes and the furnishing 
of copies of or extracts therefrom. 

Arrangements with Creditors and Contributories in a Wmding 

up by the Court. 

TJ. In a winding up by the court if application is made to the Beport by 
court to sanction any compromise or arrangement the court may, official 
before giving its sanction thereto, hear a report 'by the official ^f®<^^^®' <*^ 
receiver as to the terms of the scheme, and as to the conduct of ^^ts and 
the directors and other officers of the company, and as to any corn- 
other matters which, in the opinion of the official receiver or Pi^oi^is®^. 
the Board of Trade, ought to be brought to the attention of the 

21 
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cooit. The report shall not he placed upon the file, unless and 
until the court shsJl direct it to be filed. 

Collection and Distribution of Assets in a Winding up by the 

Court. 

Collection 78* — (1) The duties imposed on the court by section 98 of 
,anddi8tri- the Companies Act, 1862, in a winding up by the court with 
com^ny's ^S^^^ ^ *^® collection of the assets of the company and the 
assets by application of the assets in dischskrge of the company's liabilities 
liquidator, shall be discharged by the liquidator as an officer of the court 
subject to the control of the court. 

(2) For the purpose of the discharge by the liquidator of the 
duties imposed by section 98 of the Companies Act, 1862, as 
varied by section 13 of the Act of 1890, and the last preceding 
rule, the liquidator in a winding up by the court shsJl for the 
purpose of acquiring or retaining possession of the property of 
the company, be in the same position as if he were a receiver of 
the property appointed by the High Court, and the court may, 
on his application, enforce such acquisition or retention accord- 
ingly. 
Power of 79. The powers conferred on the court by section 100 of the 
Uqoidator Companies Act, 1862, shall be exercised by the liquidator. Any 
deUve^of contributory for the time being on the list of contributories, 
property, trustee, receiver, banker or agent or officer of a company which 
is being wound up under order of the court shall, on notice from 
Form 41. ^Yie liquidator and within such time as he shall by notice in 
writing require, pay, deliver, convey, surrender or transfer to or 
into the hands of the liquidator any sum of money or balance, 
books, papers, estate or effects which happen to be in his hands 
for the time being and to which the company is primd fade 
entitled. 

List of Contributories in a Winding up by the Court, 

Idqaidator 80> The liquidator shall with all convenient speed after his 
to settle appointment settle a list of contributories of the company, and 
Mbutories ^^*^^ appoint a time and place for that purpose. The list of 
* contributories shall contain a statement of the address of, and 
Form 42. the number of shares or extent of interest to be attributed to each 
contributory, and shall distinguish the several classes of con- 
tributories. As regards representative contributories the liqui- 
dator shall, so far as practicable, observe the requirements of 
section 99 of the Companies Act, 1862. 
Appoint- 81. The liquidator shall give notice in writing of the time and 
ment of place appointed for the settlement of the list of contributories 
pla^%r *° every person whom he proposes to include in the list, and 
settlement shall state in the notice to each person in what character and for 
" '^«t. what number of shares or interest he proposes to include such 
43 person in the list. 
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82- On the day appointed for settlement of the list of contribu- Settlement 
tories the liquidator shall hear any person who objects to being cJ^tribu- 
settled as a contributory, and after such hearing shall finally tories. 
settle the list, which when so settled shall be the list of con- po^Q^ 45, 
tributories of the company. 

83* The liquidator shall forthwith give notice to every person Notice to 
whom he has finally placed on the list of contributories stating contribu- 
in what character and for what number of shares or interest **"®^' 
he has been placed on the list, and in the notice inform such Form 46. 
person that any application for the removal of his name from 
the list, or for a variation of the list, must be made to the court 
by summons within twenty-one days from the date of the service 
on the contributory or alleged contributory of notice of the fact 
that his name is settled on the list of contributories. 

84. (1) Subject to the power of the court to extend the time A^^^^, 
or to allow an application to be made notwithstanding the ex- coiwt to 
piration of the time limited for that purpose, no application to vary the 
the court by any person who objects to the list of contributories list. 

as finally settled by the liquidator shall be entertained after the Form 49. 
expiration of twenty-one days from the date of the service on such 
person of notice of the settlement of the list. 

(2) The official receiver shall not in any case be personally 
liable to pay any costs of or in relation to an application to set 
aside or vary his act or decision settling the name of a person on 
the list of contributories of a company. 

85. The liquidator may from time to time vary or add to the ^^'^^^^P- 
list of contributories, but any such variation or addition shall tion'to list 
be made in the same manner in all respects as the settlement of of oontri- 
the original list. butoriea. 

Form 47. 
Calls. 

86> The powers and duties of the court in relation to making Oalla by 
calls upon contributories conferred by section 102 of the Com- HQ^dator. 
panics Act, 1862, shall and may be exercised, in a winding up 
by the court, by the liquidator as an officer of the court subject 
to the provisions of section 13 of the Act of 1890, and to the 
following regulations : — 

(1) Where the liquidator desires to make any call on the con- Form 50. 
tributories, or any of them for any purpose authorised by 

the Acts, if there is a Committee of Inspection he may 
summon a meeting of such committee for the purpose 
of obtaining their sanction to the intended call. 

(2) The notice of the meeting shall be sent to each member Form 51. 

of the Committee of Inspection in sufficient time to reach 
him not less than seven days before the day appointed 
for holding the meeting, and shall contain a statement of 
the proposed amount of the call, and the purpose for 
which it is intended. Notice of the intended call and 
the intended meeting of the Committee of Inspection 
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shall also be advertised once at least in a London news- 
paper, or, where the winding up is not in the High Court, 
in a newspaper circulating in the district of the court in 
which the proceedings are pending. The advertisement 
shall state the time and place of the intended meeting of 
the Committee of Inspection, and that each contributory 
may either attend the said meeting and be heard, or make 
any communication in writing to the liquidator or mem- 
bers of the Committee of Inspection to be laid before the 
meeting, in reference to the said intended call. 
(3) At the meeting of the Committee of Inspection any state- 
ments or representations made either to the meeting 
personally or addressed in writing to the liquidator or 
members of the committee by any contributory shall 
be considered before the intended call is sanctioned. 
Form 52. (4) The sanction of the committee shall be given by resolu- 

tion, which shall be passed by a majority of the members 
present. 
(5) Where there is no Committee of Inspection, the liquidator 
shall not make a call without obtaining the leave of 
the court. 
Applica- 87* In a winding up by the court an application to the court 

^^^^'rtf **^* ^°^ leave to make any call on the contributories of a company, 
l^h^to' ^^ *^y ^^ them, for any purpose authorised by the Acts, shall be 
make a made by summons stating the proposed amount of such call, 
cftll* which summons shall be served four clear days at the least be- 

Forma 54 ^^^ *'^® ^*y appointed for making the call on every contributory 
to 57. proposed to be included in such call ; or if the court so directs, 

notice of such intended call may be given by advertisement, 
without a separate notice to each contributory. 
Doooment 88> When the liquidator is authorised by resolution or order 
making to make a call on the contributories he shall file with the regis- 
the call. trar ^ document in the Form 68 with such variations as circum- 
Form 58. stances may require making the call. 

Service of 89- When a call has been made by the liquidator in a wind- 
notice of ing up by the court, a copy of the resolution of the Committee 
a can. ^^ Inspection or order of the court (if any, as the case may be). 

Forms 52, shall forthwith after the call has been made be served upon eacn 
53 and 59. of the contributories included in such call, together with a notice 
from the liquidator specifying the amount or balance due from 
such contributory in respect of such call, but such resolution or 
order need not be advertised unless for any special reason the 
court so directs. 
Enforce- 90- The payment of the amount due from each contributory 

ment of on a call may be enforced by order of the court, to be made in 
®*^* chambers on summons by the liquidator. 

Forma 60, 
61 and 62. Proofs. 

Proof of 91< In a winding up by the court every creditor shall prove his 

debt. 



APPENDIX. 325 

92. A debt may be proved in any winding up by delivering or Mode of 
sending through the post an affidavit verifying the debt. In a P'oof . 
winding up by the court the affidavit shall be so sent to the 
official receiver or, if a liquidator has been appointed, to the 
liquidator ; and in any other winding up the affidavit may be 

so sent to the liquidator. 

93. An affidavit proving a debt may be made by the creditor Verifioa- 
himself or by some person authorised by or on behalf of the ^°^ J*' 
creditor. If made by a person so authorised, it shall state his ' 
authority and means of knowledge. 

94. An affidavit proving a debt shall contain or refer to a Contents 
statement of account showing the particulars of the debt, and of proof, 
shall specify the vouchers, if any, by which the same can be po^m 53 
substantiated. The official receiver or liquidator to whom the 

proof is sent may at any time call for the production of the 
vouchers. 

95. An affidavit proving a debt shall state whether the creditor Statement 
is or is not a secured creditor. °' security, 

96- An affidavit proving a debt may in a winding up by the Proof be- 
court be sworn before an official receiver, or assistant official '°^® ""^hom 
receiver, or any officer of the Board of Trcide or any clerk of an ^''^°'^* 
official receiver duly authorised in writing by the court or the 
Board of Trade in that behalf. 

97. A creditor shall bear the cost of proving his debt unless Costs of 
the court otherwise orders. proof. 

98. A creditor proving his debt shall deduct therefrom all Discount, 
trade discounts, but he shall not be compelled to deduct any 
discount, not exceeding five per centum on the net amount of his 

claim, which he may have agreed to allow for payment in cash. 

99. When any rent or other payment falls due at stated Periodical 
periods, and the order or resolution to wind up is made at any payments, 
time other than one of those periods, the persons entitled to the 

rent or payment may prove for a proportionate part thereof up 
to the date of the winding up order or resolution as if the rent 
or payment grew due from day to day. Provided that where 
the liquidator remains in occupation of premises demised to a 
company which is being wound up, nothing herein contained 
shall prejudice or affect the right of the landlord of such premises 
to claim payment by the company, or the liquidator, of rent 
during the period of the company's or the liquidator's occupation. 

100. On any debt or sum certain, payable at a certain time interest, 
or otherwise, whereon interest is not reserved or agreed for, and 
which is overdue at the date of the winding-up order or resolu- 
tion, the creditor may prove for interest at a rate not exceeding 

four per centum per annum to that date from the time when 
the debt or sum was payable, if the debt or sum is payable by 
virtue of a written instrument at a certain time, and if payable 
otherwise, then from the time when a demand in writing has 
been made, giving notice that interest will be claimed from the 
date of the demand until the time of payment. 
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Proof for 
debt pay- 
able at a 
fatnre 
tiine. 



Work- 
men's 
wages. 

Form 64. 



Produc- 
tion of 
biUsof 
exchange 
and pro- 
missory 
notes. 



Time for 

lodging 

proofs. 



Transmis- 
sion of 
proofs to 
liquidator. 



101. A creditor may prove for a debt not payable at the date 
of the winding-up order or resolution, as if it were payable 
presently, and may receive dividends equally with the other 
creditors, deducting only thereout a rebate of interest at the rate 
of five pounds per centum per annum computed from the de- 
claration of a dividend to the time when the debt would have 
become payable according to the terms on which it was con- 
tracted. 

102. In any case in which it appears that there are numerous 
claims for wages by workmen and others employed by the com- 
pany, it shall be sufficient if one proof for all such claims is 
made either by a foreman or by some other person on behalf of 
all such creditors. Such proof shall have annexed thereto as 
forming part thereof, a schedule setting forth the names of the 
workmen and others, and the amounts severally due to them. 
Any proof made in compliance with this rule shall have the 
same effect as if separate proofs had been made by each of the 
said workmen and others. 

103. Where a creditor seeks to prove in respect of a bill of 
exchange, promissory note, or other negotiable instrument or 
security on which the company is liable, such bill of exchange, 
note, instrument, or security must, subject to any specisJ order 
of the court made to the contrary, be produced to the official 
receiver, chairman of a meeting or liquidator, as the case may 
be, and be marked by him before the proof can be admitted 
either for voting or for any purpose. 

104. A proof intended to be used in a winding up by the 
court at the first meeting of creditors or at an adjournment 
thereof shall be lodged with the official receiver not later than 
the time mentioned for that purpose in the notice convening 
the meeting or adjourned meeting. 

105* Where a liquidator is appointed in a winding up by the 
court, all proofs of debts that have been received by the official 
receiver shall be handed over to the liquidator, but the official 
receiver shall first make a list of such proofs, and take a receipt 
thereon from the liquidator for such proofs. 



Notice to 
creditors 
to prove. 



Admission and Rejection of Proofs, and Appeal to the Court. 

106- Subject to the provisions of the Acts, and unless other- 
wise ordered by the court, the liquidator, in any winding up may 
from time to time fix a certain day, which shall be not less than 
fourteen days from the date of the notice, on or before which 
the creditors of the company are to prove their debts or claims, 
or to be excluded from the benefit of any distribution made 
before such debts are proved, and the liquidator shall give 
notice in writing of the day so fixed by advertisement in such 
newspaper as he shall consider convenient, and in a winding up 
by the court to every person mentioned in the statement of 
affairs as a creditor, and who has not proved his debt, and in 
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any other winding up to the last known address or place of abode 
of ea.ch person who, to the knowledge of the liquidator, claims 
to be a creditor of the company and whose claim has not been 
admitted. 

107. The liquidator shall examine every proof of debt lodged Ezamina- 
with him, and the grounds of the debt, and in writing admit or ^^^^ of 
reject it, in whole or in part, or require further evidence in p^°^'- 
support of it. If he rejects a proof he shall state in writing to Form 65. 
the creditor the grounds of the rejection. 

108* If a creditor or contributory is dissatisfied with the Appeal by 
decision of the liquidator in respect of a proof, the court may, creditor, 
on the application of the creditor or contributory, reverse or 
vary the decision ; but, subject to the power of the court to ex- 
tend the time, no application to reverse or vary the decision of 
the liquidator in a winding up by the court rejecting a proof 
sent to him by a creditor, or person claiming to be a creditor, 
shall be entertained, unless notice of the application is given 
before the expiration of twenty-one days from the date of the 
service of the notice of rejection. 

109* If the liquidator thinks that a proof has been impro- Ezpung- 
perly admitted, the court may, on the application of the liqui- ^^^ *t in- 
dator, after notice to the creditor who made the proof expunge uquieuitor. 
the proof or reduce its amount. 

110. The court may also expunge or reduce a proof upon the Expunging 
application of a creditor or contributory if the liquidator de- at instance 
clines to interfere in the matter. °' creditor. 

111. For the purpose of any of his duties in relation to proofs, oaths. 
the liquidator, in a winding up by the court, may administer 
oaths and take affidavits. 

112. In a winding up by the court the official receiver, before Official ra- 
the appointment of a liquidator, shall have all the powers of a ceiver's 
liquidator with respect to the examination, admission, and re- p^''^^^^* 
jection of proofs, and any act or decision of his in relation there- 
to shall be subject to the like appeal. 

113. In a winding up by the court the official receiver, where Filing 
no other liquidator is appointed, shall, before payment of a proofs of 
dividend, file all proofs tendered in the winding up, with a list official ^^ 
thereof, distinguishing in such list the proofs which were wholly ^®*^®^- 

or partly admitted, and the proofs which were wholly or partly 
rejected. 

114. Every liquidator in a winding up by the court other than Proofs to 
the official receiver shall on the first day of every month, file be filed, 
with the registrar a certified list of all proofs, if any, received ^^^^ gg 
by him during the month next preceding, distinguishing in 

such lists the proofs admitted, those rejected, and such as stand 
over for further consideration ; and, in the case of proofs admitted 
or rejected, he shall cause the proofs to be filed with the registrar, ^e^"^® 

115. The liquidator in a winding up by the court, including the creditor 
official receiver when he is liquidator, shall, within three days appeals, 
af tQr receiving notice from a creditor of his intention to appeal fqixxv^> 
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against a decision rejecting a proof, file such proof with the 
registrar, with a memorandum thereon of his disallowance 
thereof. 

116. Subject to the power of the court to extend the time in 
a winding up by the court, the official receiver as liquidator, 
not later than fourteen days from the latest date specified in the 
notice of his intention to declare a dividend as the time within 
which such proofs must be lodged, shall in writing either admit 
or reject wholly, or in part, every proof lodged with hiin, or re- 
quire further evidence in support of it. 

117* Subject to the power of the court to extend the time, the 
liquidator in a winding up by the court, other than the official 
receiver, within twenty-eight days after receiving a proof, which 
has not previously been decJt with, shall in writing either admit 
or reject it wholly or in part, or require further evidence in 
support of it. Provided that where the liquidator has given 
notice of his intention to declare a dividend, he shall within 
fourteen days after the date mentioned in the notice as the 
latest date up to which proofs must be lodged, examine, and in 
writing admit or reject, or require further evidence in support 
of, every proof which has not been already dealt with, and shall 
give notice of his decision, rejecting a proof wholly or in part, 
to the creditors affected thereby. Where a creditor's proof has 
been admitted the notice of dividend shall be a sufficient notifi- 
cation of the admission. 

118. The official receiver shall in no case be personally liable 
for costs in relation to an appeal from his decision rejecting any 
proof wholly or in part. 

Dividends in a Winding up by the Court, 

119. — (1) Not more than two months before declaring a 
dividend tne liquidator in a vending up by the court, shall give 
notice of his intention to do so to the Board of Trade in order 
that the same may be gazetted, and at the same time to such 
of the creditors mentioned in the statement of affairs as have 
not proved their debts. Such notice shall specify the latest date 
up to which proofs must be lodged, which shall not be less than 
fourteen days from the date of such notice. 

(2) Where any creditor, after the date mentioned in the 
notice of intention to declare a dividend as the latest date up 
to which proofs may be lodged, appeals against the decision of 
the liquidator rejecting a proof, notice of appeal shall, subject to 
the power of the court to extend the time in special cases, be 
given within seven days from the date of the notice of the 
decision against which the appeal is made, and the liquidator 
may in such case make provision for the dividend upon such 
proof, and the probable costs of such appeal in the event of the 
proof being admitted. Where no notice of appeal has been 
^iven within the time specified in this rulQ, the liq|^uidator shall 
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exolude all proofs which have been rejected from participation 
in the dividend. 

(3) Immediately after the expiration of the time fixed by this Form 71. 
rule for appealing against the decision of the liquidator he shall 
proceed to declare a dividend, and shall give notice to the Board 

of Trade (in order that the same may be gazetted), and shall 
also send a notice of dividend to each creditor whose proof has 
been admitted. 

(4) If it becomes necessary, in the opinion of the liquidator 
and the Committee of Inspection, to postpone the declaration 
of the dividend beyond the limit of two months, the liquidator 
shall give a fresh notice of his intention to declare a dividend to 
the Board of Trade in order that the same may be gazetted; 
but it shall not be necessary for the liquidator to give a fresh 
notice to such of the creditors mentioned in the statement of 
affairs as have not proved their debts. In all other respects the 
same procedure shall follow the fresh notice as would have 
followed the original notice. 

(5) Upon the declaration of a dividend the liquidator shall 
forthwith transmit to the Board of Trade a list of the proofs filed 
with the registrar under Bule 114, which list shall be in the 

Form 68 or 69 in the Appendix as the case may be. If the wind- Forms 68 
ing up is in a court other than the High Court the list shall, on ^^^ ^* 
payment of the prescribed fee, be examined by the registrar with 
the proofs tendered for filing and if found correct shall be 
certified by the registrar. If the winding up is in the High 
Court the liquidator shall, if so required by the Board of 
Trade, transmit to the Board of Trade office copies of all lists of 
proofs filed by him up to the date of the declaration of the 
dividend. 

(6) Dividends may at the request and risk of the person to 
whom they are payable be transmitted to him by post. 

(7) If a person to whom dividends are payable desires that Form 72. 
they shall be paid to some other person he may lodge with the 
liquidator a document in the Form 72 which shall be a sufficient 
authority for payment oi the dividend to the person therein 
named. 

120* Every order by which the liquidator in a winding up by Beturn of 
the court is authorised to make a return to contributories of the capital to 
company, shall, unless the court shall otherwise direct, contain contribu- 
or have appended thereto a schedule or list (which the liquidator ^^^' 
shaU prepare) setting out in a tabular form the full names and Forms 73 
addresses of the persons to whom the return is to be paid, and ^^^d 74. 
the amount of money payable to each person, and particulars of 
the transfers of shares (if any) which have been made by, or the 
variations in the list of contributories which have arisen since the 
date of the settlement of the list of contributories. The schedule 
or list shall be in the Form 74 with such variations as circum- 
stances shall require, 
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General Meetings of Creditors and Contributories in a Winding 

up by the Court, 

121. Subject to the provisions of the Acts and to the control 
of the court, the liquidator may from time to time, when he 
thinks expedient, summon, hold and conduct meetings of the 
creditors or contributories for the purpose of ascertaining their 
wishes in all matters relating to the wmding up. 

122* Meetings subsequent to the first meetings of creditors 
and contributories shall be summoned by sending notices to 
them. The notice to each creditor shall be sent to the address 
given in his proof, or if he has not proved to the address given 
in the statement of affairs of the company, or to such other 
address as may be known to the person summoning the meeting. 
The notice to each contributory shall be sent to the address 
mentioned in the company's books as the address of such con- 
tributory, or to such other address as may be known to the 
person summoning the meeting. 

123. The notices of general meetings to be issued to creditors 
and contributories by the official receiver or liquidator shall, 
where no special time is prescribed, be sent off not less than 
seven days before the day appointed for the meeting. 

124- A certificate by the official receiver or other officer of 
the court, or by the clerk of any such person, or an affidavit by 
the liquidator, or his solicitor, or the clerk of either of such 
persons, that the notice of any meeting has been duly posted, 
shall be sufficient evidence of such notice having been duly sent 
to the person to whom the same was addressed. 

125- The costs of summoning a meeting of creditors at the 
instance of any person other than the official receiver or liqui- 
dator, shall be paid by the person at whose instance it is sum- 
moned, who shall before the meeting is summoned deposit with 
the official receiver or liquidator (as the case may be) such sum 
as may be required by the official receiver or liquidator as 
security for the payment of such costs. The costs of summoning 
such meeting of creditors including all disbursements for print- 
ing, stationery, postage, and the hire of room, shall be calculated 
at the following rates for each creditor to whom notice is re- 
quired to be sent : two shillings per creditor for the first 20 
creditors, one shilling per creditor for the next 30 creditors, 
sixpence per creditor for any number of creditors after the first 
50. The said costs shall be repaid out of the assets of the 
company if the court shall by order, or if the creditors or con- 
tributories (as the case may be) shall by resolution so direct. 

126* Where a meeting is summoned by the official receiver, 
he, or some one nominated by him, shall be chairman of the 
meeting. At every other meeting of creditors and contributories 
(other than meetings to which the schedule of the Act of 1890 
applies) the chairman shall be such person fvs the meeting by 
resolution shall appoint, 
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127* At a meeting of creditors a resolution shall be deemed Ordinary 
to be passed when a majority in number and value of the 'l^^^^**** 
creditors present, personally or by proxy, and voting on the Joj.g'anci 
resolution, have voted in favour of the resolution, and at acontri- 
meeting of the contributories a resolution shall be deemed to butories. 
be passed when a majority in number and value of the contri- 
butories present, personally or by proxy, and voting on the 
resolution, have voted in favour of the resolution, the value of 
the contributories being determined according to the number of 
votes conferred on each contributory by the regulations of the 
company. 

128* The official receiver, or, as the case may be, the liqui- Copy of re- 
dator, shall file with the registrar, a copy, certified by him, of ^^^fl*^^ *° 
every resolution of a meeting of creditors or contributories. 

129* Where a meeting of creditors or contributories is sum- Non-recep- 
moned by notice, the proceedings and resolutions at the meeting ^^^. ®', 
shall, unless the court otherwise orders, be valid, notwithstand- creditor.^ * 
ing that some creditors or contributories may not have received 
the notice sent to them. 

130. Where a meeting of creditors is adjourned the adjourned Adjourn- 
meeting shall be held at the same plskce as the original place of i^^^^t. 
meeting, unless in the resolution for adjournment another place Form 78. 
is specified, or unless the court otherwise orders. 

131. In calculating a quorum at a creditors' meeting, those Quorum, 
persons only who are entitled to vote shall be reckoned. 

Proxies in a Winding up by the Court 

132- — (1) A proxy intended to be used at the first meeting of Proxies, 
creditors or contributories, or an adjournment thereof, shall be 
lodged with the official receiver not later than the time men- ^^^i ^ 
tioned for that purpose in the notice convening the meeting or 
the adjourned meeting, which time shall be not earlier than 
twelve o'clock at noon of the day but one before, nor later than 
twelve o'clock at noon of the day before the day appointed for 
such meeting, unless the court otherwise directs. 

(2) In every other case a proxy shall be lodged with the 
official receiver or liquidator not later than four o'clock in the 
afternoon of the day before the meeting or adjourned meeting at 
which it is to be used. 

(3) No person shall be appointed a general or special proxy 
who is a minor. 

(4) Where a limited company is a creditor, any person who is 
duly authorised under the seal of the company to act generally 
on behalf of the company at meetings of creditors and contri- 
butories and to appoint himself or any other person to be the 
company's proxy, may fill in and sign the form of proxy on 
the company's behalf and appoint himself to be the company's 
proxy, and a proxy so filled in and signed by such a person shall 
be received and dealt with as the proxy of the company. 
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133- Where an official receiver who holds any proxies cannot 
attend the meeting for which they are given, he may, in writing, 
depute some person under his official control to use the proxies 
on his behalf, and in such manner as be may direct. 

134. The proxy of a creditor blind or incapable of writing may 
be accepted, if such creditor has attached his signature or mark 
thereto in the presence of a witness, who shall add to his 
signature his description and residence ; provided that all inser- 
tions in the proxy are in the handwriting of the witness, and such 
witness shall have certified at the foot of the proxy that all such 
insertions have been made by him at the request of the creditor 
and in his presence before he attached his signature or mark. 

Attendance and Appearance of Parties, 

135- — (1) Every person for the time being on the list of con- 
tributories of the company, and every person whose proof has 
been admitted shall be at liberty, at his own expense, to attend 
proceedings, and shall be entitled, upon payment of the costs 
occasioned thereby, to have notice of all such proceedings as he 
shall by written request desire to have notice of; but if the 
court shall be of opinion that the attendance of any such person 
upon any proceedings has occasioned any additional costs which 
ought not to be borne by the funds of the company, it may 
direct such costs, or a gross sum in lieu thereof, to be paid by 
such person ; and such person shall not be entitled to attend any 
further proceedings until he has paid the same. 

(2) The court may from time to time appoint any one or more 
of the creditors or contributories to represent before the court, 
at the expense of the company, all or any class of the creditors 
or contributories, upon any question or in relation to any pro- 
ceedings before the court, and may remove the person so ap- 
pointed. If more than one person is appointed under this rule 
to represent one class, the persons appointed shall employ the 
same solicitor to represent them. 

(3) No creditor or contributory shall be entitled to attend any 
proceedings in chambers unless and until he has entered in a 
book, to be kept by the registrar for that purpose, his name and 
address, and the name and address of his solicitor (if any) and 
upon any change of his address or of his solicitor, his new ad- 
dress, and the name and address of his new solicitor. 

136- Where the attendance of the liquidator's solicitor is re- 
quired on any prcceeding in court or chambers, the liquidator 
need not attend in person, except in cases where his presence is 
necessary in addition to that of his solicitor, or the court directs 
him to attend. 

Liquidator and Committee of Inspection in a Winding up by the 

Court, 

137 — (1) The remuneration of a liquidator, unless the court 
shskil otherwise order, shall be fixed by the Committee of Inspec- 
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tion, and shall be in the nature of a commission or percentage 
of which one part shall be payable on the amount realised, after 
deducting the sums (if any) paid to secured creditors (other than 
debenture holders) out of the proceeds of their securities, and 
the other part on the amount distributed in dividend. 

(2) If the Board of Trade is of opinion that the remuneration 
of a liquidator as fixed by the Committee of Inspection is un- 
necessarily large, the Board of Trade may apply to the court, 
and thereupon the court shall fix the amount of the remunera- 
tion of the liquidator. 

(3) If there is no Committee of Inspection the remuneration 
of the liquidator shall, unless the court shall otherwise order, be 
fixed by the scale of fees and percentages for the time being pay- 
able on realisations and distributions by the official receiver as 
liquidator. 

138- Except as provided by the Acts or rules, a liquidator shall Limit of 
not under any circumstances whatever, make any arrangement remunera 
for, or accept from any solicitor, auctioneer, or any other person ^^' 
connected with the company of which he is liquidator, or who 
is employed in or in connection with the winding up of the com- 
pany, any gift, remuneration, or pecuniary or other consideration 
or benefit whatever beyond the remuneration to which under the 
Acts and rules he is entitled as liquidator, nor shall he make any 
arrangement for giving up, or give up any part of such remunera- 
tion to any such solicitor, auctioneer, or other person. 

139. Neither the liquidator nor any member of the Committee Dealings 
of Inspection of a company shall, while acting as liquidator or J^^^g 
member of such committee, except by leave of the court, either 
directly or indirectly, by himself or any partner, clerk, agent, or 
servant, become purchaser of any part of the company's assets. 

Any such purchase made contra.ry to the provisions of this rule 
may be set aside by the court on the application of the Board of 
Trade or any creditor or contributory, and the court may make 
such order as to costs as the court shall think fit. 

140. Where the liquidator carries on the business of the ReBtrlotloi 
company, he shall not, without the express sanction of t^© chase of 
court, purchase goods for the carrying on of such business from goods by 
any person whose connection with the liquidator is of such a liquidator 
nature as would result in the liquidator obtaining any portion of 

the profit (if any) arising out of the transaction. 

141. No member of a Committee of Inspection shall, except Committe 
under and with the sanction of the court, directly or indirectly, ?/ Jf^JJJ®^ 
by himself or any employer, partner, clerk, agent, or servant, be ^^^^^ 
entitled to derive any profit from any transaction arising out of profit, 
the winding up, or to receive out of the assets any payment for 
services rendered by him in connection with the administration 

of the assets, or for any goods supplied by him to the liquidator 
for or on account of the company. If it appears to the Board of 
Trade that any profit or payment has been made contrary to the 
provisions of this rule, they may disallow such payment or re- 
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cover such profit, as the case may be, on the audit of the 
liquidator's accounts. 
^P^ 9^ 142. In any case in which the sanction of the court is obtained 

22a^S* under the two last preceding rules, the cost of obtaining such 
of court, sanction shall be borne by the person in whose interest such 
sanction is obtained, and shall not be payable out of the com- 
pany's assets. 
Sanction 143. Where the sanction of the court to a payment to a 
m ^?^'to nienaber of a Committee of Inspection for services rendered by 
committee, ^ni in connection with the administration of the company's 
assets is obtained, the order of the court shall specify the nature 
of the services, and such sanction shall only be given where the 
service performed is of a specisJ nature. Except by the express 
sanction of the court no remuneration shall, under any cir- 
cumstances, be paid to a member of a committee for services 
rendered by him in the discharge of the duties attaching to his 
office as a member of such committee. 
IHscharge 144. — (i) Where a liquidator is appointed by the court, and 
fore**»M^^*^ notified his appointment to the registrar of Joint Stock 
handed to Companies, and given security to the Board of Trade, the official 
liquidator, receiver shall forthwith put the liquidator into possession of all 
property of the company of which the official receiver may have 
custody; provided that such liquidator shall have, before the 
assets are handed over to him by the official receiver, dischskrged 
any balance due to the official receiver on account of fees, costs, 
and charges properly incurred by him, and on account of any 
advances properly made by him in respect of the company, to- 
gether with interest on such advances at the rate of four pounds 
per centum per annum ; and the liquidator shall pay cJl fees, 
costs, and charges of the official receiver which may not have 
been discharged by the liquidator before being put into pos- 
session of the property of the company, and whether incurred 
before or after he has been put into such possession. 

(2) The official receiver shall be deemed to have a lien upon 
the company's assets until such balance shall have been paid and 
the other liabilities shall have been discharged. 

(3) It shsJl be the duty of the official receiver, if so requested 
by the liquidator, to communicate to the liquidator all such 
information respecting the estate and affairs of the company 
as may be necessary or conducive to the due discharge of the 
duties of the liquidator. 

Bedgna- 145. A liquidator who desires to resign his office shall summon 

Uauidator ^^P®-^*® meetings of the creditors and contributories of the 
company to decide whether or not the resignation shall be ac- 
cepted. If the creditors and contributories by ordinary resolu- 
tions both agree to accept the resignation of the liquidator, he 
shall file with the registrar a memorandum of his resignation, 
and shall send notice thereof to the official receiver, and the 
resignation shall thereupon take effect. In any other case the 
liquidator shall report to the court the result of the meetings 
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and shall send a report to the ofSxsial receiver, and thereupon the 
court may, upon the application of the liquidator or the official 
receiver, determine whether or not the resignation of the 
liquidator shall be accepted, and may give such directions and 
make such orders as in the opinion of the court shall be neces- 
sary. 

146- If a receiving order in bankruptcy is made against the Office of 
liquidator, he shall thereby vacate his office, and for the pur- ya^ted^by 
poses of the application of the Acts and rules shall be deemed ^is insol- 
to have been removed. vency. 

Payments Into and Out of a Bank, 

147- AH payments out of the company's liquidation account Payments 
shall be made in such manner as the Board of Trade may from out of 
time to time direct. E^^aSd. 

148- — (1) Where the liquidator in a winding up by the court . * 
is authorised to have a special bank account, he shall forth- bank^ 
with pay all moneys received by him into that account to the account, 
credit of the liquidator of the company. All payments out shall Forms 82 
be made by cheque payable to order, and every cheque shall and 83. 
have marked or written on the face of it the name of the com- 
pany, and shall be signed by the liquidator, and shall be counter- 
signed by at least one member of the Committee of Inspection, 
and by such other person, if any, as the Committee of Inspection 
may appoint. 

(2) Where application is made to the Board of Trade to 
authorise the liquidator in a winding up by the court to make 
his payments into and out of a special bank account, the Board 
of Trade may grant such authorisation for such time and on 
such terms as they may think fit, and may at any time order 
the account to be closed if they are of opinion that the account 
is no longer required for the purposes mentioned in the ap- 
plication. 

Books, 

149- The official receiver, until a liquidator is appointed by Becord 
the court, and thereafter the liquidator, shall keep a book to be book, 
called the *' record book " in which he shall record all minutes, 
all proceedings had and resolutions passed at any meeting of 
creditors or contributories, or of the Committee of Inspection, 
and all such matters as may be necessary to give a correct view 
of his administration of the company's affairs, but he shall not 
be bound to insert in the ** record book" any document of a 
confidential nature (such as the . opinion of counsel on any 
matter affecting the interest of the creditors or contributories), 
nor need he exhibit such document to any person other than a 
member of the Committee of Inspection, or the official receiver, 
or the Board of Trade. 

150- — (1) The official receiver, until a liquidator is appointed Cash book, 
by the court, and thereafter the liquidator, shall keep a book to 
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be called the ** cash book " (which shall be in such form as the 
Board of Trade may from time to time direct) in which he shall 
(subject to the provisions of the rules as to trading accounts) 
enter from day to day the receipts and payments made by him. 
(2) The liquidator shall submit the record book and cash 
book, together with any other requisite books and vouchers, to 
the Committee of Inspection (if any) when required, and not less 
than once every three months. 

Investment of Funds. 

151. — (1) Where the C!ommittee of Inspection are of opinion 
that any part of the cash balance standing to the credit of the 
account of a company should be invested, they shall sign a 
certificate and request, and the liquidator shall transmit such 
certificate and request to the Board of Trade. 

(2) Where the Committee of Inspection are of opinion that it 
is advisable to sell any of the securities in which the moneys of 
the company's assets are invested they shall sign a certificate 
and request to that effect, and the liquidator shall transmit such 
certificate and request to the Board of Trade. 

(3) Where in a winding up by the court there is no Committee 
of Inspection, or in a voluntary winding up, or winding up 
under the supervision of the court, if in the opinion of the 
liquidator a case has arisen under section 17 of the Act of 
1890 for an investment of funds of the company or a sale of 
securities in which the company's funds have been invested, 
the liquidator shall sign and transmit to the Board of Trade a 
certificate of the facts on which his opinion is founded, and a 
request to the Board of Trade to make the investment mentioned 
in the certificate, and the Board of Trade may thereupon, if it 
thinks fit, invest or sell the whole or any part of the said funds 
or securities, as provided in the said section, and the said 
certificate and request shall be a sufficient authority to the 
Board of Trade for the said investment or sale. 

Accounts and Audit in a Winding up by the Court, 

152> The Committee of Inspection shall not less than once 
every three months audit the liquidator's cash book and certify 
therein under their hands the day on which the said book was 
audited. 

153. — (1) The liquidator shall, at the expiration of six months 
from the date of the winding-up order, and at the expiration of 
every succeeding six months thereafter until his release, trans- 
mit to the Board of Trade a copy of the cash book for such period 
in duplicate, together with the necessary vouchers and copies of 
the certificates of audit by the Committee of Inspection. He 
shall also forward with the first accounts a summary of the 
company's statement of affairs, showing thereon in red ink the 
amounts realised, and explaining the cause of the non-realisation 
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of such assets as may be unrealised. The liquidator shall also 
at the end of every six months forward to the Board of Trade, 
with his accounts, a report upon the position of the liquidation 
of the company in such form as the Board of Trade may 
direct. 

(2) When the assets of the company have been fully realised 
and distributed, the liquidator shall forthwith send in his ac- 
counts to the Board of Trade, although the six months may not 
have expired. 

(3) The accounts sent in by the liquidator shall be verified by 
him by affidavit. 

154. — (1) Where the liquidator carries on the business of the Liqui- 
company, he shall keep a distinct account of the trading, and dator 
shall incorporate in the cash book the total weekly amount of PJ'JJ^?*'^ 
the receipts and payments on such trading account. business. 

(2) The trading account shall from time to time, and not less Forms 87 
than once in every month, be verified by affidavit, and the*^**^- 
liquidator shall thereupon submit such account to the Committee 
of Inspection (if any), or such member thereof as may be ap- 
pointed by the committee for that purpose, who shall examine 
and certify the same. 

155« When the liquidator's account has been audited, theoopyofac- 
Board of Trade shall certify the fact upon the account, and counts to 
thereupon the duplicate copy, bearing a like certificate, shall be "® "^® 
filed with the registrar. 

156.— (1) The liquidator shall transmit to the Board of Trade Summary 
with his accounts a summary of such accounts in such form as ^^^4^^ 
the Board of Trade may from time to time direct, and, on 
the approval of such summary by the -Board of Trade, shall 
forthwith obtain, prepare, and transmit to the Board of Trade so 
many printed copies thereof, duly stamped for transmission by 
post, and addressed to the creditors and contributories, as may 
be required for transmitting such summary to each creditor and 
contributory. 

(2) The cost of printing and posting such copies shall be a 
charge upon the assets of the company. 

157- Where a liquidator has not since the date of his appoint- Affidavit of 
ment or since the last audit of his accounts, as the case may be, ^^.^^ 
received or paid any sum of money on account of the assets of *^^J^*^' 
the company, he shall, at the time when he is required to 
transmit his accounts to the Board of Trade, forward to the 
Board of Trade an affidavit of no receipts or payments. 

158- — (1) Upon a liquidator resigning, or being released orproceed- 
removed from his office, he shall deliver over to the official ings on re- 
receiver, or, as the case may be, to the new liquidator, all books ^^^^S*'^' 
kept by him, and all other books, documents, papers, and ac- Uqcddator. 
counts in his possession relating to the office of liquidator. The 
release of a liquidator shall not take effect unless and until he 
has delivered over to the official receiver, or as the case may be 
to the new liquidator, all the books, papers, documents^ and «jv 

22 
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books. 



counts which he is by this rule required to deliver on his 
release. 
Disposal of (2) The Board of Trade may, at any time during the progress 
of the liquidation, on the application of the liquidator or the 
official receiver, direct that such of the books, papers, and docu- 
ments of the company or of the liquidator as are no longer re- 
quired for the purpose of the liquidation, may be sold, destroyed, 
or otherwise disposed of. 

159« Where property forming part of a company's assets is 
sold by the liquidator through an auctioneer or other agent, the 
gross proceeds of the sale shall be paid over by such auctioneer 
or agent, and the charges and expenses connected with the sale 
shall afterwards be paid to such auctioneer or agent, on the 
production of the necessary certificate of the tsbxing officer. 
Every liquidator by whom such auctioneer or agent is employed, 
shall, unless the court otherwise orders, be accountable for the 
proceeds of every such sale. 
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Taxation of Costs, 

160* Every solicitor, manager, accountant, auctioneer, broker 
or other person employed by an official receiver or liquidator in 
a winding up by the court shall on request by the official re- 
ceiver or liquidator (to be made a sufficient time before the 
declaration of a dividend) deliver his bill of costs or charges to 
the official receiver or liquidator for the purpose of taxation ; and 
iE he fails to do so within the time stated in the request, or such 
extended time as the court may allow, the liquidator shall de- 
clare and distribute the dividend without regard to such person's 
claim, and subject to any order of the court the claim shall be 
forfeited. The request by the official receiver or liquidator shall 
be in the Form No. 89. 

161* Where a bill of costs or charges in any winding up has 
been lodged with the taxing officer, he shall give notice of an 
appointment to tax the same, in a winding up by the court to 
the official receiver, and in every winding up to the liquidator, 
and to the person to or by whom the bill or charges is to be paid 
(as the case may be). 

162. The bill of charges, if incurred in a winding up by the 
court prior to the appointment of a liquidator, shall be lodged 
with the official receiver, and if incurred after the appointment 
of a liquidator, shall be lodged with the liquidator. The official 
receiver or the liquidator, as the case may be, shall lodge the bill 
or charges with the proper taxing officer. 

163. Every person whose bill or charges in a winding up by 
the court is or are to be taxed shall, on application either of the 
official receiver or the liquidator, furnish a copy of his bill of 
charges so to be taxed, on payment at the rate of fourpence per 
folio, which payment shall be charged on the assets of the com- 
pany. T^^© ofiftcie^l PQCQiyer sl^all call tl^e s^ttei^tiou Qf tl^e liq^ui- 
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dator to any items which, in his opinion, ought to be disallowed 
or reduced, and may attend or be represented on the taxation. 

164. Where any party to, or person affected by, any proceed- Applica- 
ing desires to make an application for an order that he be*^®"^'*^"^ 
allowed his costs, or any part of them, incident to such pro- ^^^ ^' 
ceeding, and such application is not made at the time of the 
proceeding : — 

(1) Such party or person shall serve notice of his intended 

application on the official receiver in a winding up by 
the court and in every winding up on the liquidator. 

(2) The official receiver (if any) and liquidator may appear 

on such application and object thereto. 

(3) No cost of or incident to such application shall be allowed 

to the applicant, unless the court is satisfied that the 
application could not have been made at the time of the 
proceeding. 

165* Upon the taxation of any bill of costs, charges, or ex- Certifi- 
penses being completed, the taxing officer shall issue to thie??*®5' 
person presenting such bill for taxation his allowance or certifi- °°' 

cate of taxation. The bill of costs, charges, and expenses, to- Form 90. 
gether with the allowance or certificate, shall be filed with the 
registrar. 

166* Where the bill or charges of any solicitor, manager. Certificate 
accountant, auctioneer, broker, or other person employed by an of employ- 
official receiver or liquidator, is or are payable out of the assets "^®^*- 
of the company, a certificate in writing, signed by the official 
receiver or liquidator, as the case may be, shall on the taxation 
be produced to the taxing officer setting forth whether any, and 
if so what, special terms of remuneration have been agreed to, 
and in the case of the bill of costs of a solicitor, a copy of the 
resolution or other authority sanctioning the employment. 

167* In a County Court all costs properly incurred in a wind- Scale of 
ing up by the court shall be allowed on the Lower Scale in costs in a 
Appendix N. to the Bules of the Supreme Court, and costs shall court^and 
be taxed by the registrar in person. taxation. 

168- — (1) Where any bill of costs, charges, fees or disburse- Review of 
ments which are payable out of the assets of the company to any taxation at 
solicitor, manager, accountant, auctioneer, broker or o*^®r ^5|^^ ^* 
person has been taxed by a registrar of a courfi other than the Trade. 
High Court, the Board of Trade may require the taxation to be 
reviewed by the taxing officer of the High Court. 

(2) In any case in which the Board of Trade require such a 
review of taxation as is above mentioned they shall give notice 
to the person whose bill has been taxed, and shall apply to the 
taxing officer of the High Court to appoint a time for the review 
of such taxation and thereupon such taxing officer shall appoint 
a time for the review of, and shall review, such taxation and 
certify the result thereof. The Board of Trade shall give to the 
person whose bill of costs is to be reviewed notice of the time ap- 
pointed for the review. 
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(8) Where any such review of taxation as is above mentioned 
is required to be made by the taxing officer of the High Court, 
the registrar whose taxation is to be reviewed shall forward to 
the said taxing officer the bill which is required to be reviewed. 

(4) The Board of Trade may appear upon the review of the 
taxation ; and if, upon the review of the taxation, the bill is al- 
lowed at a lower sum than the sum allowed on the original taxa- 
tion, the amount disallowed shall (if the bill has been paid) be 
repaid to the official receiver or the liquidator, or other person 
entitled thereto. The certificate of the taxing officer shall in 
every case of a review by him under this rule be a sufficient 
authority to entitle the person to whom the amount disallowed 
ought to be repaid to demand such amount from the peison liable 
to repay the same. 

(5) The costs of and incidental to the review shall be paid out 
of the assets of the company or otherwise as the taxing officer or 
the court may direct ; provided that the costs of the attend- 
ance of a principal shall not be allowed if in the opinion of the 
taxing officer he could have been sufficiently represented by his 
London agent. 

Costs and Expenses Payable out of the Assets of the Company » 

iiqaida- 169 — (1) Where a liquidator or special manager in a vending 

or's up by the court receives remuneration for his services as such, no 

;harge8. payment shall be allowed on his accounts in respect of the per- 
formance by any other person of the ordinary duties which are 
required by statute or rules to be performed by himself. 

(2) Where a liquidator is a solicitor he may contract that the 
remuneration for his services as liquidator shall include all pro- 
fessional services. 
)08t8pay- 170- — (I) The assets of a company in a winding up by the 
.ble out of court, remaining after payment of the fees and actual expenses 
he assets, incurred in realising or getting in the assets, shall, subject to any 
order of the court, and, as regards a winding up to which the 
provisions of the Stannaries Act, 1887, apply, subject to that Act, 
be liable to the following payments, which shall be made in the 
following order of priority, namely : — 

First. — The taxed costs of the petition, including the taxed 
costs of any person appearing on the petition whose costs 
are allowed by the court. 
Next. — The remuneration of the special manager (if any). 
Next. — The costs and expenses of any person who makes or 

concurs in making, the company's statement of affairs. 
Next. — ^The taxed charges of any shorthand writer appointed 
to take an examination. I^vided that where the short- 
hand writer is appointed at the instance of the official 
receiver the cost of the shorthand notes shall be deemed 
to be an expense incurred by the official receiver in getting 
in and realising the assets of the company. 
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Next — ^^The liquidator's necessary disbursements, other than 
actual expenses of realisation heretofore provided for. 

Next. — The costs of any person properly employed by the liqui- 
dator with the sanction of the Committee of Inspection. 

Next. — The remuneration of the liquidator. 

Next. — The actual out-of-pocket expenses necessarily incurred 
by the Committee of Inspection, subject to the approval 
of the Board of Trade. 

(2) No payments in respect of bills or charges of solicitors, Costs, 
managers, accountants, auctioneers, brokers, or other persons, 
other than payments for costs and expenses incurred and sanc- 
tioned under Bute 57, and payments of bills which hive been taxed 

and allowed under orders made for the taxation thereof, shall be 
allowed out of the assets of the company without proof that the 
same have been considered and allowed by the registrar. The 
taxing officer shall satisfy himself before passing such bills or 
charges that the employment of the solicitor or other person in 
respect of the matters mentioned in the bills or charges has been 
duly sanctioned : ^ provided that the official receiver when acting 
as liquidator, may, vnthout taxation, pay and allow the costs and 
charges of any other person other than a solicitor, employed by 
him, where such costs and charges are within the scale usually 
allowed by the court and do not exceed the sum of £2 : provided 
always that the Board of Trade may require such costs or charges 
to be taxed by the taxing officer. 

(3) Nothing contained in this rule shall apply to or afEect costs 
which, in the course of legal proceedings by or against a company 
which is being woun up by the court, are ordered by the court 
in which such proceedings are pending or a judge thereof to be 
paid by the company or the liquidator, or the rights of the person 
to whom such costs are payable. 

Statements by Liquidator to the Registrar of Joint Stock 

Companies, 

171. The winding up of a company shall, for the purposes of Conclu- 
section 15 of the Act oE 1890, be deemed to be concluded : — sion of 

(a) In the case of a company wound up by order of the"^"^"*^ 

court, at the date on which the order dissolving the^^' 
company has been reported by the liquidator to the re- 
gistrar of Joint Stock Companies, or at the date of the 
order of the Board of Trade releasing the liquidator pursu- 
ant to section 22 of the Act of 1890. 

(b) In the case of a company wound up voluntarily, or under 

the supervision of the court, at the date of the dissolution 
of the company, unless at such date any funds or assets 
of the company remain unclaimed or undistributed in the 
hands or under the control of the liquidator, orajiy person 

^ This proviso was added in March, 1906. 
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who has acted as liquidator, in which case the winding up 
shall not be deemed to be concluded until such funds or 
assets have either been distributed or paid into the Com- 
panies Liquidation Account at the Bank of England. 
Times for 172. The statements with respect to the proceedings in and 
Uqi^2 position of a liquidation of a company, the winding up of which 
tor's state- is not concluded within a year after its commencement, shall be 
ments, and sent to the registrar of Joint Stock Companies twice in every 
J.p?U^b£^ year as follows :— 

thereto. W ^^® ^^^^ statement, commencing at the date when a 

liquidator was first appointed and brought down to the 
end of twelve months from the commencement of the 
winding up, shall be sent within thirty days from the ex- 
piration of such twelve months, or within such extended 
period as the Board of Trade may sanction, and the sub- 
sequent statements shall be sent at intervals of half a 
year, each statement being brought down to the end of 
the half-year for which it is sent. 
Form 92. (2) Subject to the next succeeding rule. Form No. 92, with 

such variations as circumstances may require, shall be 
used, and the directions specified in the form shall (unless 
the Board of Trade otherwise direct) be observed in re- 
ference to every statement. 
Form 93. (3) Every statement shall be sent in duplicate, and shall be 

verified by an affidavit in the From No. 93, with such 
variations as circumstances may require. 
Affidavit of 173- Where a liquidator has not during any period for which a 
no receipts statement has to be sent received or paid any money on account 
mentsf °^ ^^® company, he shall at the period when he is required to 
transmit his statement, send to the registrar of Joint Stock 
Forms 92 Companies the prescribed statement in the Form No. 92, in 
and 93. duplicate, containing the particulars therein required with respect 
to the proceedings in and position of the liquidation, and with 
such statement shall also send an affidavit of no receipts or pay- 
ments in the Form No. 93. 

Unclaimed Funds and Undistributed Assets in the Hands of a 

Liquidator. 

Payment 174. — (1) AH money in the hands or under the control of a 

trib°^" liquidator of a company representing unclaimed dividends, which 
and un- ^^^ ^i^ months from the date when the dividend became payable 
claimed have remained in the hands or under the control of the liquidator, 
money shall forthwith, on the expiration of the six months, be paid into 
Stnies^"^ the Companies Liquidation Account. 

Liquida- (2) All other money in the hands or under the control of a 

tion liquidator of a company, representing unclaimed or undistri- 

Account. buted assets, which under subsection 3 of section 16 of the 
Act of 1890 the liquidator is to pay into the Companies Li- 
quidation Account, shall be ascertained as on the date to which 



APPENDIX. 343 

the statement of receipts and payments sent in to the registrar 
of Joint Stock Companies is brought down, and the amount to be 
paid to the Companies Liquidation Account shall be the mini- 
mum balance of such money which the liquidator has had in his 
hands or under his control during the six months immediately 
preceding the date to which the statement is brought down, less 
such part (if any) thereof as the Board of Trade may authorise 
him to retain for the immediate purposes of the liquidation. 
Such amount shall be paid into the Companies Liquidation Ac- 
count within fourteen days from the date to which the statement 
of account is brought down. 

(3) Notwithstanding anything in this rule, any moneys re- 
presenting unclaimed or undistributed assets or dividends in the 
hands of the liquidator at the date of the dissolution of the 
company shall forthwith be paid by him into the Companies 
Liquidation Account. 

(4) A liquidator whose duty it is to pay into the Companies 
Liquidation Account at the Bank of England money represent- 
ing unclaimed or undistributed assets of the company, shall apply 
in such manner as the Board of Trade shsJl direct to the 
Board of Trade for a paying-in order, which paying-in order 
shall be an authority to the Bank of England to receive the 
payment. 

(5) Money at the credit of the account of the official liquidator 
of a company with the Bank of England shall be deemed to be 
money under the control of such offieial liquidator, and when 
such money has remained unclaimed or undistributed for six 
months after the date of receipt it shall be transferred to the 
Companies Liquidation Account, and the official liquidator and 
master of the Chancery Division of the High Court attached to 
the judge in whose chambers the winding up is proceeding shall 
draw and sign such cheques or orders as may be necessary for 
the transfer of the money. An application to the Board of 
Trade for payment out of moneys so transferred shall be signed 
by the liquidator and counter-signed by the said master. 

(6) Money invested or deposited at interest by a liquidator 
shall be deemed to be money under his control, and when such 
money forms part of the minimum balance payable into the 
Companies Liquidation Account pursuant to clause (2) of this 
rule, the liquidator shall realise the investment or withdraw the 
deposit, and shall pay the proceeds into the Companies Liquida- 
tion Account, provided that where the money is invested in 
Government securities, such securities may, with the permission 
of the Board of Trade, be transferred to the control of the Board of 
Trade instead of being forthwith realised and the proceeds there- 
of paid into the Companies Liquidation Account. In the latter 
case, if and when the money represented by the securities is 
required wholly or in part for the purposes of the liquidation, 
the Board of Trade may realise the securities wholly or in part 



344 



APPENDIX. 



liqoidaior 

tofamuh 

informi^ 

tion to 

BoMrdof 

Trade. 

Form 97. 



of 

Trade may 
call for 
verified 
accoonte. 

Forms 03 
and 93. 



Applica- 
tion to the 
coortfor 
enforcing 
an ac- 
count and 
getting in 
money. 

Applica- 
tion for 
payment 
out by 
person 
entitled. 



Applica- 
tion by 
liquidator 
for pay- 
ment out. 



and pay the proceeds of realisation into the Companies Liquida- 
tion Account and deal with the same in the same way as other 
moneys paid into the said account may be dealt with. 

175- Every person who has acted as liquidator of any com- 
pany, whether the liquidation has been concluded or not, shall 
furnish to the Board of Trade particulars of any money in his 
hands or under his control representing unclaimed or undis- 
tributed assets of the company and such other particulars as the 
Board of Trade may require for the purpose of ascertaining or 
getting in any money payable into the Companies Liquidation 
Account at the Bank of England. The Board of Trade may 
require such particulars to be verified by affidavit. 

176- — (1) The Board of Trade may at any time order any such 
person to submit to them an account verified by affidavit of 
the sums received and paid by him as liquidator of the company 
and may direct and enforce an audit of the account. 

(2) For the purposes of section 15 of the Act of 1890, and 
the rules, the court shall have, and, at the instance of the 
Board of Trade, may exercise all the powers conferred by the 
Bankruptcy Act, 1883, with respect to the discovery and realisa- 
tion of the property of a debtor, and the provisions of Part I. 
of that Act with respect thereto shall, with any necessary modi- 
fication, apply to proceedings under section 15 of the Act of 
1890. 

177- An application by the Board of Trade for the purpose 
of ascertaining and getting in money payable into the Bank of 
England pursuant to section 15 of the Act of 1890, shall be made 
by motion, and where the winding up is by or under the super- 
vision of the court shall be made to and dealt with by the judge, 
and in a voluntary winding up shall be made to and dealt with 
by the judge of the High Court. 

178- An application by a person claiming to be entitled to 
any money paid into the Bsuik of England in pursuance of 
section 15 of the Act of 1890, shall be made in such form and 
manner as the Board of Trade may from time to time direct, 
and shall, unless the Board of Trade otherwise directs, be ac- 
companied by the certificate of the liquidator that the person 
claiming is entitled and such further evidence as the Board of 
Trade may direct. 

179- A liquidator who requires to make pajrments out of 
money paid into the Bank of England in pursusmce of section 
15 of the Act of 1890, either by way of distribution or in 
respect of the cost and expenses of the proceedings, shall apply 
in such form and manner as the Board of Trade may direct, and 
the Board of Trade may thereupon either make an order for pay- 
ment to the liquidator of the sum required by him for the 
purposes aforesaid, or may direct cheques to be issued to the 
liquidator for transmission to the persons to whom the payments 
are to be made. 
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BelecLse of lAqmdaior m a Winding up by the Court 

180.— (1) A liquidator in a winding up by the court before mak- Proceed- 
ing application to the Board of Trade for his release, shall give in^s for 
notice of his intention so to do to all the creditors who have proved ^Q^^ator 
their debts, and to all the contributories, and shall send with 
the notice a summary of his receipts and payments as liquidator. Forms 96, 

(2) When the Board of Trade have granted to a liquidator his ^ ^^^ ^^' 
release, a notice of the order granting the release shall be 
gazetted. The liquidator shall provide the requisite stamp fee 
for the GazetUf which he may charge against the company's 
assets. 

Official Receivers and Board of Trade, 

181. — (1) Judicial notice shall be taken of the appointment of Appoint- 
the official receivers appointed by the Board oi Trade. ment. 

(2) When the Board of Trade appoints any officer to act as 
deputy for or in the place of an official receiver, notice thereof 
shall be given by letter to the court to which such official re- 
ceiver is or was attached. The letter shall specify the duration 
of such acting appointment. 

(3) Any person so appointed shall, during his tenure of office, 
have all the status, rights, and powers, and be subject to all the 
liabilities of an official receiver. 

182. Where an official receiver is removed from his office by Removal, 
the Board of Trade, notice of the order removing him shall be 
communicated by letter to the court to which the official re- 
ceiver was attached. 

183* The Board of Trade may, by general or special directions Personal 
determine what acts or duties of the official receiver in relation perform- 
to the winding up of companies are to be performed by him in S'^SSv?' 
person, and in what oases &e may discharge L functions through ^"*'°'- 
the agency of his clerks or other persons in his regular employ, 
or under his official control. 

184* An assistant official receiver, appointed by the Board of Assistant 
Trade, shall be an officer of the court, like the official receiver to jf^jyQjg 
whom he is assistant, and subject to the directions of the Board 
of Trade, he may represent the official receiver in all proceedings 
in court, or in any administrative or other matter. Judicial 
notice shall be taken of the appointment of an assistant official Power of 
receiver, and he may be removed in the same manner as is officers of 
provided in the case of an official receiver. Trade and 

185* In the absence of the official receiver any officer of the official 

Board of Trade duly authorised for the purpose by the Board of receiver's 

Trade, and any clerk of the official receiver duly authorised ^7 SjSSn'^ 

him in writing, may by leave of the court act on behalf of the oases to act 

official receiver, and take part for him in any public or other for 

examination and in any unopposed application to the court. official 

receivers. 
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186* Where a company against which a winding-up order has 
heen made has no available assets, the official receiver shall not 
be required to incur any expense in relation to the winding up 
without the express directions of the Board of Tmde. 

187- — (1) Where a liquidator is appointed by the court in a 
winding up by the court, the official receiver shall account to the 
liquidator. 

(2) If the liquidator is dissatisfied with the account or any 
part thereof, he may report the matter to the Board of Trade, 
who shall take such action (if any) thereon as it may deem 
expedient. 

(3) The provisions of these rules as to liquidators and their 
accounts shall not apply to the official receiver when he is 
liquidator, but he shall account in such manner as the Board of 
Trade may from time to time direct. 

188- Where there is no Committee of Inspection any functions 
of the Committee of Inspection which devolve on the Board of 
Trade may, subject to the directious of the Board, be exercised 
by the official receiver. 

189- An appeal in the High Court against a decision of the 
Board of Trade, or an appeal to the court from an act or decision 
of the official receiver acting otherwise than as liquidator of a 
company, shall be brought within twenty-one days from the 
time when the decision or act appealed against is done, pro- 
nounced, or made. 

190. — (1) An application by the Board of Trade to the court 
to examine on oath the liquidator or any other person pursuant 
to section 25 of the Act of 1890, shall be made ex parte, and 
shall be supported by a report to the court filed with the re- 
gistrar, stating the circumstances in which the appHcation is 
made. 

(2) The report may be signed by any person duly authorised 
to sign documents on behalf of the Board of Trade ; and shall 
for the purposes of such application be primd fade evidence of 
the statements therein contained. 



Books to be Kept, and Returns made, by Officers of Courts* 

Books to 191-— (1) In the High Court the registrar and in the district 

^5fP*jjy registries of the High Court at Liverpool and Manchester 
respectively the district registrars of the High Court, and in a 
court other than the High Court, the registrar shall keep books 
according to the forms in the Appendix, and the paiticulars 
given under the different heads in such books shall be entered 
forthwith after each proceeding has been concluded. 

(2) The officers of the courts whose duty it is to keep the 
books prescribed by these rules shall make and transmit to the 
Board of Trade such extracts from their books, and shall furnish 
the Board of Trade with such information and return^} as the 
Board of Trade may from time to time require. 



officers of 
courts. 

Forms 101 
and 102. 
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Oazetting in a Winding up by the Court, 

192* — (1) All notices subsequent to the making by the court of a Gazetting 
winding-up order in pursuance of the Acts or the rules requiring iioticos. 
publication in the London Qckzette shcJl be gazetted by thepo^i^ios. 
Board of Trade. 

(2) Where any winding-up order is amended, and also in any 
case in which any matter which has been gazetted has been 
amended or altered, or in which a matter has been wrongly or in- 
accurately gazetted, the Board of Trade shall re-gazette such 
order or matter with the necessary amendments and alterations 
in the prescribed form, at the expense of the company's assets, or 
otherwise as the Board of Trade may direct. 

193- — (1) Whenever the London Gazette contains any ad- Filing 
vertisement relating to any winding-up proceedings the official "^^Ji" f 
receiver or liquidator as the case may be shall file with the pro- Gazette 
ceedings a memorandum referring to and giving the date of the notices, 
advertisement. 

(2) In the case of an advertisement in a local paper, the "" 
official receiver or liquidator as the case may be shall keep a 
copy of the paper, and a memorandum referring to and giving 

the date of the advertisement shall be placed on the file. 

(3) For this purpose one copy of each local paper in which any 
advertisement relating to any winding-up proceeding in the 
court is inserted, shall be left with the official receiver or liquida- 
tor as the case may be by the person who inserts the advertise- 
ment. 

(4) A memorandum under this rule shall be pHmd facie 
evidence that the advertisement to which it refers was duly 
inserted in the issue of the Gazette or newspaper mentioned in it. 

Arrests and Commitments. 

194* A warrant of arrest, or any other warrant issued under To whom 
the provisions of the Acts and rules, may be addressed to such warrants 
officer of the court, or to such high bailifE or officer of any dressed. 
County Court, whether such County Court has jurisdiction to 
wind up a company or not, as the court may in each case direct. 

195* Where th3 court issues a warrant for the arrest of a Prison to 
person under any of the provisions of the Acts or rules, the ""^hich 
prison (to be named in the warrant of arrest) to which theJ^JU^ 
person shall be committed shall, unless the court shall otherwise on warrant 
order, be the prison used by the court in cases of orders of com- js to be 
mitment made in the exercise by the court of its ordinary **^®'^' 
jurisdiction. 

196. Where a warrant for the arrest of a person has been Execution 
issued by a court other than the High Court under any of the of warrants 
provisions of the Acts and rules, the high bailiff of the court, q^J^^q* 
or other officer of the court to whom the warrant is addressed, ordinary 
may send the warrant of arrest to the registrar of any other jurlsdic- 
court (other than the High Court) within the ordinary jurisdiction *^*^^ ^' 
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or district of which such person shall then be or be believed to 
Forms 106 ^* ^^^ ^ warrant annexed thereto under the hand of the high 
and 106. bailifE or officer and seal of the court from which the warrant 
originally issued, requiring execution of the warrant by the 
court to which it is so sent ; and the registrar of the last men- 
tioned court shall seal or stamp the warrant with the seal of his 
court, and issue the same to the high baiiifE or other proper 
officer of his court, with an endorsement thereon in the Form 
106 ; and thereupon such last mentioned high bailifE or officer may, 
and shall in all respects, execute the said warrant according to 
the requirements thereof, and all constables and peace officers 
shall aid and assist within their respective districts in the exe- 
cution of such warrant. 
Prison to 1^* — (-^^ Where a person is arrested under a warrant of 
which a commitment issued under any of the provisions of the Acts and 
person ar- rules, other than sections 115 and 11;| of the Companies Act, 
]^S^- *** 1862, and Rule 69 of the Rules, he shall be forthwith conveyed 
yeyed. and in custody of the bailiff or officer apprehending him to the 
production prison of the court within the ordinary jurisdiction of which he 
S^y^o?" ^* apprehended, and kept therein for the time mentioned in the 
persons warrant of commitment, unless sooner discharged by the order 
arrested, of the court which originally issued the warrant of commitment, 
or otherwise by law. 

(2) Where a person is arrested under a warrant, issued under 
section 115 or section 113 of the Companies Act, 1S62, or under 
Rule 69 of the Rules, he shall be forthwith conveyed in cus- 
tody of the bailifE or officer apprehending him to the prison 
of the court within the ordinary jurisdiction of which he is 
apprehended ; and the governor or keeper of such prison shall 

Sroduce such person before the court as it may from time to time 
irect, and shall safely keep him until such time as the court 
shall otherwise order, or such person shall be otherwise dis- 
charged by law. Provided that where any such person is con- 
veyed to a prison other than the prison used by the court 
which originally issued the warrant in cases of orders of com- 
mitment made by such court in the exercise of its ordinary 
jurisdiction, the court may by order direct such person to be 
transferred to such last mentioned prison ; and on receipt of 
such order the governor or keeper of the prison to which such 
person has been conveyed, shall cause such person to be conveyed 
in proper custody to the prison mentioned in such order, and 
the governor or keeper of such last mentioned prison shall, on 
production of such order and of the warrant of arrest, receive 
such person, and shall produce him before the court, as it may 
from time to time direct, and shall safely keep him until such 
time as the court shall otherwise order, or such person shall be 
otherwise discharged by law. 

Miscellane<yu8 Matters, 

^^ai^ ot 203. The Board of Trade may from time to time issue general 
^"^ . orders or regulations for the purpose ot regulating any matters 
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under the Act or the rules whioh are of an administrative and 
not of a judicial character. Judicial notice shall be taken of any 
general orders or regulations which are printed by the King's 
printers, and purport to be issued under the authority of the Bocurd 
of Trade. 

199- The court may, in any case in which it shall see fit, ex- Enlarge- 
tend or abridge the time appointed by the rules or fixed by any °i®?^ ^^ 
order of the court for doing any act or taking any proceeding, ment^f 

200. — (1) No proceedings under the Acts or the rules shall be time, 
invalidated by any formal defect or by any irregularity, unless Formal de- 
the court before which an objection is made to the proceeding is feet ^otto 
of opinion that substantial injustice has been caused by the de- ^oSeS- 
feet or irregularity, and that the injustice cannot be remedied ings. 
by any order of that court. 

(2) No defect or irregularity in the appointment or election of 
a receiver, liquidator, or member of a Committee of Inspection 
shall vitiate any act done by him in good faith. 

201. In all proceedings in or before the court, or any judge, Applica- 
registrar, or officer thereof, or over which the court has jurisdiction tion of 
under the Acts and rules, where no other provision is made by the ®^®^^^ 
Acts or rules, the practice procedure and regulations shall, unless ^^^^ ^"^* 
the court otherwise in any special case directs, in the High Court 
be in accordance with the rules of the Supreme Court and practice 
of the High Court, and in a Palatine Court and County Court in 
accordance, as far as practicable, with the existing rules and prac- 
tice of the court in proceedings for the administration of assets 
by the court. 

202' The provisions of Bule 2 of the Rules of the Supreme Court, Petitions 
1887, relating to petitions in the district registries of Liverpool i^ ^^®^ 
and Manchester, shall apply to petitions presented in tbose J|[2i(^s. 
registries under the Acts and rules. ter district 

203* The rules and orders specified in the schedule hereto and registries, 
the forms thereby prescribed are hereby revoked and annulled to Annol- 
the extent mentioned in such schedule, provided that such revo- J^aent. 
cation and annulment shall not prejudice or afEect anything done 
or suffered before the date on which these rules come into opera- 
tion under and rule or order which is hereby revoked and annulled 
and that no rule or practice which was annulled or repealed by 
the said rules and orders shall be revived by reason of the revo- 
cation and annulment hereby effected. 

204- These rules may be cited as the Companies (Winding-up) Short title 
Rules, 1908. They shall come into operation on the 1st day of *^<^ ^^^' 
January, 1904. SeSr 

(Signed) Halsbuby, C. 

I concur, 

G. W. Balfour, 
President of the Board of Trade. 

The ISth of December, 1903. 
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SCHEDULE. 
Orders and Rules Revoked and Annulled. 

1. The General Order of the Court of Chancery of the 11th 
of November, 1862 (except as to winding-up matters com- 
menced before the 1st day of January, 1891). 

2. The Companies (Winding-up) Rules, 1890. 

8. The Companies (Winding-up) Rules of 30th April, 1891. 

4. The Companies (Winding-up) Rules, 1892. 

5. The Companies (Winding-up) Rules, August, 1892. 

6. The Companies (Winding-up) Rule, 8rd December, 1892. 

7. The Companies (Winding-up) Rules, 29th March, 1898. 

8. The Companies (Winding-up) Rules, 2nd April, 1895. 

9. The Companies (Winding-up) Rule, November, 1895. 

10. The Companies (Winding-up) Rule, 19th May, 1896. 

11. The Companies (Winding-up) Rules, 1899. 

12. The Companies (Winding-up) Rule, 1902. 



INDEX. 
A. 

ABSTRACT OF RECEIPTS AND PAYMENTS, 

before statutory meeting, to appear in report, 272. 

of receiver or manager in possession, to be filed, 283. 

ACCESS 

to books, etc., of company, auditors to have, 270. 

of banking company with branches outside Europe, 165. 

ACCOUNTS 

of company to be accessible to auditors, 235. 

auditors to report to shareholders on, 235. 

to show payments of interest out of capital, 259. 
- to be evidence of certain facts in winding up, 63. 

disposal of, on dissolution of company, 63. 

provisions in Table A (revised), as to, 117, 118. 
of banking company having branches outside Europe, 165. 
of liquidators, to be evidence in winding up, 63. 

disposal of, on dissolution of company, 63. 

to be audited, 193. 
of receipts, etc., in winding up. Board of Trade to keep, 192. 

ACCUMULATED PROFITS, 

capital may be reduced by return of, 168. 

amount thereof to be stated in statement of account, 169. 

ACTION, 

restrictions on beginning, after winding up commenced, 37 

88. 
or proceeding with, 37, 84, 88. 
liquidator may bring or defend, in company's name, 40. 
limited company may be ordered to give security for costs 

when plaintiff in, 30. 
company not registered as required cannot be plaintiff in, 

91. 
but may be defendant in, 91. 

ADDRESS 

of company, to be at its registered office, 18. 

established outside, and trading within United King- 
dom, 279^ 
pf member, provisions in Tabl^ 4 (revised), as to^ 1^9. 

(351) " 
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ADDRESS {eomtmued) 

of eaeh auditor, director, BigiiAtory of memormiidiim of 

association, and Tendor to company to be 

stated in prospectos, 252. 
director to be stated in report, 214. 

ADJOUBNMENT 

of hearing petition to wind up, 37. 

of committee meeting, proYisions asto, in Table A (leyised), 

116. 
of general meeting, provisions as to, in Table A (reyised), 

107, 108. 
of statatoiy meeting, 228. 

ADJUSTMENT, 

final, of rights of contribntories inter se, 17, 18. 
where company unregistered, 88. 
may be made by court, 46. 
court may make calls for, 43. 

ADMINISTRATION 

of estate of deceased contribntory, 44. 
powers of liquidator as to, 40. 

ADVANCES ON CURRENT ACCOUNT, 
deposit of debentures to secure, 267. 

ADVERTISEMENT 

of closing of register to be in local newspaper, 14. 
notice of resolution to wind up voluntarily to be by, 55. 

of general meeting when winding up concluded to be 

by, 59. 
prospectus published in newspaper as, what to contain, 224. 

AFFAIRS OF COMPANY, 

annual statement of, to be filed, 272. 

where company is established outside, and trades within 

United Kingdom, 279. 
examination into, by Board of Trade Inspector, 25, 26. 

AGENTS 

of company to produce books, etc., to inspectors, 26. 

to answer questions of inspectors, 27. 
company may appoint abroad to contract, etc. , under com- 
pany's seal, 140. 
duration of authority of such, how to be limited, 141. 
resident in United Kingdom to be appointed by foreign com- 
panies trading in United Kingdom, 279. 

ALLOTMENT, 

where prospectus is issued, obligations before making (of 

shares), 218. 
effect of non-compliance with such obligations, 219. 
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ALLOTMENT (cmtinued) 

of shares equal to minimum subscription to be made before 

company commences business, 220. 
return of particulars of, to be filed with registrar, 221. 
what particulars to appear in prospectus, 253. 
in return, 221. 
when consideration for, not wholly cash, 221. 
penalty on director, etc., for failure to make return of, 

221. 
where no prospectus is issued, obligations before making 

(of shares and debentures), 251. 
not applicable to private companies, 252. 
of shares and debentures, may be simultaneous, 256. 

ALLOWANCE, 

payment of, when lawful, on offer of shares to public, 221, 

258. 
on shares privately offered, 258. 
total sum paid by way of, to be stated in summary, 257. 
paid in consideration of subscribing for debentures, to be 

registered, 262. 

ALTERATION 

of capital, provisions in Table A (revised), as to, 104, 105. 

by way of re-organisation, 282. 
of form of constitution of company, how made, 175. 

requires confirmation by court, 175. 
of memorandum of association, how made, 5. 

restrictions upon, 5. 
of name of company, how made, 6. 

not to affect rights, etc., of company, 9. 
of name of director, etc., to be notified to registrar, 21. 

where foreign company trades in England, 280. 
of objects specified in memorandum of association, 175. 

purposes for which court will sanction, 175. 

order confirming, etc., to be registered, 176. 
of provisions of letters patent or act regulating company, 

82, 83, 84, 158. 
of registered office to be notified to registrar, 18. 
of regulations of company, to be by special resolution, 22. 
of status of members in winding up, when void, 63. 
of tables and forms in schedules, Board of Trade may make, 

31. 
fraudulent, of books, etc., to be a misdemeanour, 68. 

AMOUNT, 

nominal, of share, at least 5 per cent., to be payable on 

application, 219. 
provisions as to, in Table A (revised), 96. 

23 
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AMOUNT (0O7Uinued) 

of proposed capital to appear in memorandam of assooia- 

tion, 3. 
and in articles of association in some cases, 6. 
of minimum subscription, to be subscribed before allot- 
ment, 218. 
provisions as to, in Table A (revised), 94. 
where no invitation to subscribe is given to public, 251. 
paid, etc., on shares of company to be entered in register, 

11. 
paid up on shares, company seeking registration under 

Part VIL must state, 78. 
paid up on shares of company may vary, 152. 

ANNUAL LIST AND SUMMARY, 
when to be made, 12. 
' what to contain, 12, 234, 257, 272. 
where capital is reduced by return of profits, 169. 
particulars as to share warrants in, 155. 
where company established outside, trades within Unit^ 

Kingdom, 279. 
to be signed by manager or secretary, 234. 
copy of, to be forwarded to registrar, 12. 

exception where company formed not for gain, 152. 

APPEAL 

from order in winding up, to what court, etc., 50. 

when notice of, to be given, 50. 
by creditor or contributory against arrangement with 

creditors, 58. 
by person aggrieved by decision of liquidator, 195. 
by company struck off register as defunct, 171. 

APPLICATION 

by creditors in voluntary winding up for appointment of 
liquidator instead of or as well as company's 

liquidator, 275. 
costs of such application, 275. 
for declaring dissolution of company void, 277. 
for deferring date of dissolution of company, 277. 
for directions, liquidator or contributory may make, 58. 
for examination of company's affairs, members may make, 

25. 
must be supported by evidence of bona fides, 26. 
for meeting of creditors to consider arrangement, 159. 
for order for rectification of register, 15. 
confirming reduction of capital, 146. 
for registration of memorandum, etc., of association to be 

accompanied by list of directors, 217. 
for relief of non-filing of contract, 214. 
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APPLICATION {continued) 

for restoration to register of company struck off as defunct, 

171, 236. 
for stay in action against creditor or contributory, 84. 

where company unregistered, 88. 
for stay of winding-up proceedings, 38. 
for winding up, to be by petition, 36. 

who may make, 36, 276. 
of penalties, court imposing, may direct, 276. 

APPLICATION FOR SHARES, 

amount payable on, to be at least 5 per cent, of nominal 

amount thereof, 219. 
where public not invited to subscribe, 251. 
avoidance of irregular allotment by person making, 219. 
return of application money in such case, 219. 

APPOINTMENT 

of auditors, to be made at annual meetings, 234. 

or in default by Board of Trade, 234. 

first, directors may make before statutory meeting, 235. 

directors may make, on casual vacancy, 235. 
of director, restrictions upon, 216. 

of director or manager, valid though defect subsequently 

discovered, 29. 
of inspectors of Board of Trade to examine company's 

affairs, 25. 
of other inspectors to examine company's affairs, 26. 
of liquidator, court may make provisionally, 37. 

court may give creditors power to make, 57. 
in voluntary winding up, by company, 55. 

by court, on due cause shown, 59. 

on creditors' application, 274. 
by company in general meeting on vacancy occurring, 59. 
of manager, provisions of Table A (revised), as to. 111. 

ARBITRATION, 

company may agree to refer matter in dispute to, 31. 
provisions of Railway Companies Arbitration Act, 1859, to 

apply to, 32. 
for settling price payable to dissentient member, 67. 

ARRANGEMENT 

as to powers of liquidators, 57. 
with creditors, power of liquidators to make, 64. 
when binding in voluntary windmg up, 57. 
right of appeal against, 58. 
court may call meeting to decide as to, 159. 

even though company is not being wound up, 282. 
and^ may sanction if carried by three-fourths 

majority, 159. 
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ABBANGEMENT {oonHnued} 

with oontribuiories or debtors, liquidatois may make, 65. 
with dissentients from proposed alteration of company's 

objects, 176. 

by liquidators for sale of property of company to another 

^ company, 65. 

ABBEST 

of contributory, when court may order, 48. 

of person suspected of having property of company, 47. 

ABT, 

company formed to promote, may only hold two acres with- 
out licence, 10. 
may be licensed to omit " limited," 151. 

ABTICLES OF ASSOCIATION 

compulsory where company limited by guarantee or un- 
limited, 6. 
regulations to be prescribed by, 6. 
regulations in, may be altered by special resolution, 22. 
copy of special resolution to be embodied in, 26. 
to be printed, stamped, attested and registered, 7. 
application for registration of, to be accompanied by list of 

consenting directors, 217. 
member entitled to copy of, for one shilling, 9. 
bind members as though they had signed, etc., 7. 
to appoint as directors only such as have filed consent to 

act, 216. 
may authorise use of foreign official seal, 141. 
where company formed not for gain. Board of Trade may 

insert special provisions in, 151. 
substitution for, by company registered but not formed 

under the Companies Acts, 82. 

ASSETS OF COMPANY, 

particulars of, to appear in annual summary, 272. 
may be charged with expenses of inspectors into company's 

affairs, 26. 
capital unrepresented by available, may be cancelled, 160. 
absence of any, not to prevent making of winding-up order, 

276. 

ASSETS OF COMPANY IN WINDING UP, 

liability of members, past and present, to contribute to, 

17, 32. 
in case of company limited by guarantee, 38, 57. 
in case of unregistered company, 88. 
liability to contribute to, to be specialty debt, 32. 
to be applied in discharge of company's liabilities, 42. 
liquidators to take necessary steps to distribute, 41. 
powers of liquidators to arrange questions as to, 65. 
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ASSETS OF COMPANY IN WINDING UP (continued), 

costs, etc., of voluntary winding up to be first charge on, 

60. 
costs of prosecuting guilty directors, etc., may be charged on, 

69. 

ASSIGNEE 

of bankrupt contributory, when deemed a contributory, 33. 

in unregistered company, 88. 
of chose in action of company may sue or be sued, 64. 

ASSOCIATION 

exceeding certain number illegal unless registered, 1. 
not for gain may be licensed to omit " limited " after name, 

151. 
certificate of incorporation to be evidence of due registra- 
tion of, 216. 

ASSURANCE COMPANY, 

when exempt from making statement in Form D, 282. 

ATTACHMENT 

of effects of company, void after winding up commenced, 

67. 

AUDIT OF LIQUIDATOR'S ACCOUNTS 

by Board of Trade, regulations as to, 193. 

AUDITORS, 

to be appointed at annual general meetings by company, 

234. 
or by Board of Trade on company's default, 234. 
notice of proposed auditors to be given, 270. 
remuneration of, to be fixed at general meeting by com- 
pany, 235. 
directors or officers not to be appointed as, 235. 
first, directors may appoint before statutory meeting, 235. 
and fix their remuneration, 235. 
names and addresses of to appear in prospectus, 253. 
to certify correctness of certain particulars in pre- 
liminary report, 228. 
provisions as to vacancies amongst, 235. 
to have access to accounts, books, etc., of company, 270. 
in case of banking company with branches outside Europe, 

165. 
may require information from directors, etc., of company, 

235. 
to certify on balance sheet compliance with requirements, 

235. 
to report to shareholders on accounts and balance sheets, 

235. 



358 INDEX. 

AUSTRALIA 

is colony within meaning of Companies (Colonial Registers^ 

Act, 1883, 284. 

AUTHENTICATION 

of notices, etc., may be under hand of authorised officer of 

company, 27. 

of particulars required from company registered under 

Part VII., 79. 

B. 

BALANCE SHEET, 

statement in form of, to appear in annual summary, 272. 
what to contain, 257, 272. 
to be signed by directors, 270. 
to be audited, 272. 
auditors to report upon, 270. 
auditors' report to be attached to, 270. 
right of shareholders to copy of, 270. 
penalty for non-compliance with above requirements, 

271. 
provisions in Table A (revised), as to, 106, 118. 
of banking companies, by whom to be signed, 166. 
making of false statements, etc., in, a misdemeanour, 68, 

237. 
may state on notes that liability thereon is limited, 164. 
balance sheets of, by whom to be signed, 166. 
with branches beyond limits of Europe, provisions as to 

access of auditors to accounts of, 165. 

BANKING COMPANY, 

if of more than ten members, must be registered, 1. 
if limited, to publish statement in Form D, 20, 123. 
not to have liability limited in respect of its notes, 164. 

BANKRUPTCY 

of contributory, effect of, 33. 

in unregistered company, 88. 
[See also Table A (revised), 98, 113.] 

BEARER, 

fulJy paid-up shares may be issued in name of, 153. 

dividends on which may be paid by coupon, etc., 153. 
of share warrant entitled to shares specified therein, 153. 

and may transfer them by delivery, 153. 

may be registered as member on giving up warrant, 

164. 

when may be deemed a member of company, 154. 

not to be thereby qualified as director, etc., 154. 

fraudulent personation of, to be felony, 155. 

provisions in Table A (revised), as to, 102, 103. 
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BENEFIT SOCIETY 

to publiBh statement in Form D, 20, 123. 

BILL OF EXCHANGE, 

when deemed to have been made, etc., by company, 21. 
penalties for signing, where name of company does not 

appear, 19. 
liquidator may draw, etc., in name of company, 40. 

BILL OF SALE, 

instrument of charge similar to, on company's property to 

be registered, 260. 
BOARD OF TRADE, 

sanction of, required for alteration of name of company, 6. 
or of letters patent of company formed thereunder, 82. 
licence of, required by certain companies desirous to hold 

land, 10. 
form of such licence, 136. * 
or to omit " limited " from its name, 151. 
revocation of such licence, 283. 
may appoint inspectors to examine company's affairs, 25. 
such inspectors to report on examination to, 26. 
may require applicants for such examination to give 

security for costs, 26. 
may direct how costs of examination to be paid, 26. 
power of, to alter forms, etc., in first schedule of Com- 
panies Act, 1862, 31. 
to make regulations as to striking off defunct 

companies, 171. 
to appoint auditor where company fails to do so, 234. 
with respect to constitution, fees, etc., of registration 

office, 71, 72, 73. 
report of to Parliament on company matters, annual, 285. 

BOOK DEBTS OF COMPANY, 

charge on, to be void unless registered, 260. 
deposit of negotiable instrument to secure payment of, not 

to require registration, 260. 
BOOKS OF COMPANY, 

to contain minutes of all company's proceedings, 29. 
to be accessible to auditors, 270. 

exception in case of branches of banking company 

situate outside Europe, 165. 
to be produced to inspectors examining company's affairs, 26. 
in winding up, to be kept by liquidator, 193. 

court may order delivery of, to liquidator, 42. 

inspection of, by creditors, etc., 64. 
to be evidence of certain facts, 63. 
fiaudulent destruction, alteration, etc., of, 64. 
how to be disposed of, on dissolution of company, 63. 
provisions in Table A (revised), as to, 112, 117, 118. 
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BOOKS OF LIQUIDATORS, 

to be evidence of certain facts, 63. 
disposition of, on dissolution of company, 63. 

BORROWING POWERS OF COMPANY, 
restrictions on exercise of, 220. 

where no issue of prospectus inviting public to subscribe, 

251. 
penalty for illegal exercise of, 220. 
for forming fund under Forged Transfers Act, 210. 

BREACH OF DUTY OR TRUST, 

relief to director liable for, 278. 

BROKERAGE, 

payment of proper, legal, 222. 

BUSINESS OF COMPANY, 

restrictions on commencement of, 220. 

where no issue of prospectus inviting public to sub- 
scribe, 251. 
do not apply to private company, 252. 
penalty for illegal conmiencement of, 220. 
certificate of registrar of right to commence, 220. 

such certificate to be conclusive evidence of right, 220. 
company failing to commence or carry on for one year may 

be wound up, 34. 
or struck off register as defunct, 160. 
in case of unregistered company, 85. 
alteration of memorandum of association for the better 

carrying on of, 176. 
company transacting, abroad may have seal for use abroad, 

140. 
certain companies transacting, in colonies may keep 

colonial registers, 172. 
principal place of, to fix place of registration of unregis- 
tered company for winding up, 85. 
company not to carry on, after winding up begins, 55. 
carrying on of, by liquidator in winding up, 40. 
provisions in Table A (levised), as to, 106, 107, 111. 

c. 

CALLS ON SHARES, 

amount of, made, received, etc., to appear in sunmiary, 12. 
amount of, may be varied in different shares, 152. 
time of payment of, may be varied in different shares, 152. 
provisions as to, in Table A (revised), 99, 104. 
such power to extend to unpaid capital increased by return 

of profits, 158. 
when shareholder may compel retention of money to re- 
present future, 158. 
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CALLS ON SHARES (contirmed), 

in action for, against member special matter need not be 

alleged, 30. 
liability to satisfy, to be specialty debt, 32. 
court may make, in winding up by or under supervision of 

court, 43, 62, 189. 
liquidator may make, in voluntary windinglup, 56. 

CANCELLATION, 

effect of surrender of share warrant for, 154. 
of capital lost or not represented by available assets, 160. 
of unissued shares, memorandum of association may 

sanction, 161. 
not to be subject to certain provisions of Companies 

Act, 1867, 162. 

CAPITAL, 

amount of, to be stated in prospectus, 223. 
and in memorandum of association, 3. 
may be increased by issue of new shares, 5. 
notice of increase of, beyond registered capital to be given 

to registrar within fifteen days, 15. 
may be consolidated and divided into shares of larger 

amount, 5. 
or of smaller amount, 150. 
notice of conversion or division of, into larger shares to be 

given to registrar, 13. 

statement of division of, into smaller shares to appear in 

subsequent memorandum of association, 151. 

companies seeking registration under Part VII. to furnish 

certain particulars as to, 78, 79. 
power to reduce, by special resolution sanctioned by court, 

146. 
including paid-up capital, 174. 

minute showing certain particulars of, as reduced, to be 

approved by court, 148. 
minute and order to be registered, 148, 168. 
company with reduced, to add "and reduced" to end of 

name, 146. 
but court may dispense with *' and reduced " in certain 

cases, 161. 
court may make order to reduce, on terms, 161. 
creditors may object to reduction of, 147. 
when court may disregard creditors^ objections, 161. 
position of creditor ignorant of reduction of, 149. 
may be cancelled if lost, 160. 

or unrepresented by available assets, 160. 
in excess of wants of company may be paid off, 160. 
reduction of paid-up, need not affect liability on shares, 160. 
uncalled, charge on, to be registered, 260. 
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CAPITAL (continued), 

unissued, may be cancelled so as to reduce, 161. 
accumulated profits may be returned so as to reduce, 168. 
reserve may be provided, 164. 

provisions as to increase, divisicm, and reduction of, in Table 

A (revised), 94, 104, 105. 
re-organisation of, by special resolution confirmed by order 

of court, 282. 
copy of such order to be filed, 282. 
payment of interest out of, during construction certain 

oases allowed in, 259. 
but only when authorised by articles and special 

resolution, 259. 
and sanctioned by Board of Trade, 259. 
and not to operate as reduction of, 259. 
use of, forbidden, for buying out dissentient members, 176. 
or for paying commission, except as provided, 222. 

CAPITAL OF COMPANY LIMITED BY GUARANTEE 

not to be divided into shares unless memorandum of 

association so provides and specifies its amount, 237. 

number of shares into which divided, to be stated in 

memorandum of association, 4, 237. 
effect of winding-up order on, 57. 

CASTING VOTE, 

provisions in Table A (revised), as to, 108, 115, 116. 

CERTIFICATE 

of auditors to be annexed to certain particulars in first 

report, 228. 
of incorporation to be issued on registration, 8. 

to be altered on company changing name, 6. 

to be furnished to any applicant, 72. 

to be conclusive as to compliance with requisitions as 

to registration, 216. 

of company registering under Part VII., 80. 

of banking company existing before 1862, 79. 
of limitation of liability to be issued on registration, 8. 
of registration of charge, etc., to be given by registrar, 263. 

ko be conclusive as to compliance with requisitions, 263. 

copy of, to be endorsed on debentures affected, 263. 

of order confirming alteration of objects, 177. 

to be conclusive as to compliance with requisitions, 177. 

of order, etc., reducing capital, 148. 

to be conclusive as to compliance with requisitions, 148. 
of shares (or debentures), to be issued within two months of 

allotment or transfer, 256. 

to be evidence of title thereto, 14. 

provisions in Table A (revised), as to, 94, 95, 98, 102. 
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CERTIFIED COPY 

of charter, eto., of foreign company trading in United 

Kingdom to be registered, 279. 
what is, mider Board of Trade regulations, 
of doomnents kept by registrar, to be supplied, 72. 

registered mider Companies Acts to be evidence, 

162. 

CHAIRMAN OF MEETING, 

provisions in Table A (revised), as to, 107, 108. 
declaration of, as to voting conclusive if poll not demanded, 

23. 
person elected by members present to be, unless company's 

regulations provide otherwise, 24. 

CHANGE 

of form of constitution of company, how made, 175. 

requires sanction of court, 175. 
of name of company, how made, 6. 

not to affect rights, etc., of company, 9. 
of name of director, etc., to be notified to registrar, 21. 

in case of foreign companies trading in England, 279. 
of objects specified in memorandum of association, 175. 

purposes for which court will sanction, 175. 

order confirming, etc., to be registered, 176. 
of registered office to be notified to registrar, 18. 
of status of members in winding up, when void, 63. 

CHARGES, 

copy of deeds creating, to be kept for inspection at com- 
pany's office, 264. 
debt due on, to be stated in annual summary, 234. 
floating, on property of company to be registered, 260. 
created within three months of winding up to be invalid, 

266. 

unless company solvent when charge created, 266. 
register of, affecting company's property to be kept, 20, 

261. 

to be open to inspection, 20, 264, 269. 

when judge may order inspection of, 20. 

index to, to be kept, 233. 

memorandum of satisfaction may be entered on, 233. 
registration of, when required, 260. 

effect of failure to comply with, 260. 

comprising foreign property, regulations as to, 260. 

certificate of, to be given, 263. 

compulsory on company, 263. 

permissible for any person interested, 263. 

court may grant relief for omission in, 263. 

penalty for failure to effect, 233. 
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CHARITY, 

restriotions on holding of land by company formed to 

promote, 10. 
form of such licence, 134. 
company formed to promote, may be licensed to omit 

"limited," 161. 
CHOSE IN ACTION, 

disposition of, after winding up commenced, void, 63. 
assignee of, mider Company Acts may sue in own name, 64. 
effect of registration of company under Part VII. on, 81. 

CIRCULAR 

inviting further subscriptions from existing members, etc., 

225, 254. 
offering shares, etc., to public for subscription, is a 

" prospectus," 238. 

CLAIMS IN WINDING UP 

of all descriptions may be proved, 64. 

power of liquidators to compromise, 64, 65, 159. 

CLOSING 

of register, power of company as to, 14. 

of transfer books, provisions in Table A (revised), as to, 98. 

COLONIAL REGISTER, 

applies to Australia, 284. 

certain companies may keep, 172. 

notice of place of keeping to be given to registrar, 172. 

to be deemed part of company's register, 173. 

to be primd facie evidence of contents, 173. 

regulations as to entries in, 173. 

company may discontinue or regulate keeping of, 173, 174. 

COMMENCEMENT OF ACT 

of 1862, on 2nd November, 1862, 1. 
of 1900, on 1st January, 1901, 239. 
of 1907, on Ist July, 1908 (except sections 14 and 15), 285. 

COMMENCEMENT OF BUSINESS OF COMPANY, 
restrictions on, 220. 
penalty for illegal, 220. 
registrar's certificate authorising, 220. 

COMMENCEMENT OF WINDING UP, 

by court, to date from presentation of petition, 37. 
voluntary, from passing of resolution to wind up, 54. 
company not to carry on business after, 55. 

COMMISSION 

for underwriting shares, payment of when lawful, 221. 
on offer of shares to public, 258. 
on shares privately offered, 258. 
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COMMISSION (continued), 

sum paid by way of, to be stated in summary, 257. 

and prospectus, 222, 254. 
in consideration of subscribing for debentures, to be re- 
gistered, 262. 
COMMISSIONERS 

for taking evidence in winding up, who are, 52. 

COMMITTEE 

of creditors, delegation of appointment, etc., of liquidators 

to, 57. 
of directors, provisions in Table A (revised), as to, 115, 116. 
of inspection, application to court to appoint, 182, 275. 

of whom to consist, 185. 
of inspection, regulations as to meetings of, 186; 

Board of Tn^le to act in default of, 187. 

COMMON SEAL, 

incorporated company to have, 8, 81. 

company's name to be legibly engraved on, 19. 

company may issue bearer warrants under, 153. 

company may execute deeds under, 156. 

liquidator may use, in winding up, 40. 

seal of company's attorney abroad, when effective as, 25. 

for use abroad, certain companies may prepare official, 140. 

what to appear on face of, 140. 

agent affixing, to add date of sealing, 141. 

COMPANY [in general], 

constitution of, minimum number to be seven, 2, 22. 

who are or become members of, 10. 

limitation of liability of members of, 3. 
incorporation of, 8. 
registration of, in certain cases compulsory, 91. 

consequences of default in such cases, 91. 
power of, to change its name, 6. 

to issue shares, some fully paid up, others not, 142. 

to make contracts under seal, etc., 146. 

to execute deeds abroad by attorney, 25. 

to refer disputed matters to arbitration, 31. 

to compensate for losses arising from forged transfers, 

208, 209. 

to re-organise its capital, 282. 
winding up of, under what circumstances, 34, 54. 

when deemed insolvent, 34. 

to operate as stay of actions, etc., against, 37, 67. 

power of liquidator in, 40. 

costs of, to be a charge on the property, 46, 60. 

effect of, on status and property of, 55, 56. 

arrangements with creditors and others in, 57, 64, 65. 

for purposes of reconstruction, 65. 
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COMPANY [in general] (contMiued), 

dissolution of, after winding np, 28, 37. 

as being defunct, 170, 236. 
member of another company, may appoint person to re- 
present it at general meetings, 273. 

COMPANY, ESTABLISHED OUTSIDE UNITED KINGDOM, 

within one month of setting up business in United Kingdom 
to file with registrar copy of articles, etc., 279. 

list of directors, 279. 

name of agent resident in United Kingdom, 279. 

notice of any change in above, 279. 
service of notice on named agent to be service on, 279. 
statement of affairs to be filed by, annually, 279. 
using " limited," further requirements as to, 280. 
penalty for failure to comply with above requirements, 280. 

COMPANY LIMITED BY SHARES, 
what is, 3. 

what memorandum of association of, must contain, 3. 
may have articles of association, 6. 

otherwise Table A applies, 7. 
name of, to appear on offices, notices, etc. , 19. 

where established outside United Kingdom, 280. 

but may in certain cases be licensed to omit " limited," 

151. 
registering under Part VIL to add " limited " to name, 80. 
liability of directors in, may be unlimited, 143, 145. 
power of, to reduce capital, 146. 
power of, to convert, cUvide or increase capital, 5. 
may subdivide capital into smaller shares, 150. 
may issue share warrants to bearer, 153. 

COMPANY LIMITED BY GUARANTEE, 
what is, 4. 

what memorandum of association must contain, 4. 
tntist have articles of association, 6. 

form of memorandum and articles of assodiation of, 125, 

126. 
name of, to appear on offices, notices, etc., 19 

but may in certain cases be licensed to omit " limited," 

161. 
not to have capital divided into shares unless memorandum 

of association so provides, etc., 237. 
effect on capital of, of winding-up order, 38. 
of voluntary winding up, 57. 

COMPANY, PRIVATE, 
definition of, 281. 

may consist of only two members, 281. 
must not consist of over fifty, 281. 



INDEX. 367 

COMPANY, PRIVATE (cmtinusd), 

must restrict transfer of its shares, 281. 
must not offer public shares or debentures, 281. 
privileges of, as to allotment of shares, 252. 
annual summary, 272. 
appointment of directors, 252. 
commencement of business, 220, 252. 
exemption from filing statement in lieu of prospectus, 

252. 
filing report, 278. 

inspection of reports, etc., by debenture and preference 

shareholders, 273. 
conversion of, into public company, 281. 

COMPANY, UNLIMITED, 
what is, 4. 

what memorandum of association of, must contain, 4. 
must have articles of association, 6. 
form of memorandum and articles of association, 132. 
formed under Joint Stock Companies Acts, power of, to 

alter amount and division of capital, 74. 
may re-register as limited company, 163. 
re-registration not to affect prior liabilities, etc., 164. 
on re-registration, may provide reserve or increase nominal 

capital, 164. 

COMPENSATION FOR LOSS 

owing to forged transfer, company may make, 208. 

or owing to transfer under forged power of attorney, 

208. 
whatever the date of the forgery, 211. 
company may provide fund for paying, 208. 
to workmen owing to accident, to be a preferential payment 

in winding up. Appendix. 

COMPLIANCE 

with requisitions as to registration, 216. 

certificate of incorporation to be evidence of, 216. 
with conditions precedent to allotment, 218. 
statutory declaration as to, 220. 

COMPROMISE 

with creditors company may make, though not in liquidation, 

152. 
power of liquidators to make, 64. 
when binding in voluntary winding up, 57. 
right of appeal against, 58. 
court may call meeting to decide as to, 159. 

and may sanction if carried by three-fourths 

majority, 159. 
with contributories or debtors, liquidators may make, 65. 
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CONSIDERATION FOR ALLOTMENT OF SHARES 
if other than cash to be specified in returns, 221. 
where not reduced into writing, certain particulars to be 

filed, 256. 
and in report previous to statutory meeting, 227. 
contract of allottee's title to be filed, 221. 

CONSIDERATION FOR ISSUE OF SHARES 
to be stated in prospectus, 209. 
court may grant relief for non-filing of, 200. 
filing of memorandum, of, by leave of court, 201. 

CONSIDERATION FOR SALE OF COMPANY, 

shares, etc., in purchasing company may be, 65. 

CONSOLIDATION OF CAPITAL OF LIMITED COMPANY, 
power as to, 5. 

notice of, to be given to registrar, 13. 
so as to re-organise capital, 282. 

CONSTRUCTION OF WORKS, 

interest may be paid out of capital during, and as part of 

cost of, in certain cases, 258. 
but only when authorised by articles and special resolution, 

259. 
and sanctioned by Board of Trade, 259. 

CONTINGENT LIABILITIES OF COMPANY, 

to be taken into account upon question of solvency of 

company, 276. 
CONTRACT, 

company may enter into specialty, under their common 

seal, 156. 
written, by authorised agent's signature, 156. 
parol, by authorised agent, 156. 

foreign, by agent authorised to use their foreign 

official seal, 140. 
or (if specialty) by seal of their attorney ap- 
pointed under their seal, 25. 
of company not entitled to commence business, to be only 

provisional, 220. 
of title of allottee giving consideration other than cash to 
be filed within one month of allotment, 221. 
particulars of material, to be stated in prospectus, 254. 

unless entered into in ordinary course of company's 

business, 254. 

or more than certain time before date of prospectus, 254. 

referred to in prospectus not to be varied before statutory 

meeting, 227. 
or in verified statement in lieu thereof, 251. 
particulars of proposed variation to be stated in report, 

228. 
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CONTRACT (continued), 

by directors to qualify to be filed before they are named or 

appointed, 202, 216, 251, 286. 
with company to take up and pay for debentures, may be 

specifically enforced, 268. 

CONTRIBUTION OF DIRECTORS, 

amongst themselves, though tortfeasors, 221. 
except in case of fraudulent misrepresentation, 278. 

CONTRIBUTION TO ASSETS OF COMPANY IN WINDING UP, 
declaration as to, by member of company limited by 

guarantee, 4, 76. 
liability of present and past members as to, 17, 32. 
[See also under CONTRIBUTORIES, infra.^ 

CONTRIBUTORIES, 
definition of, 32. 
nature of liability of, 17, 32. 
liability of in unregistered company, 88. 

in company not formed but registered under Companies 

Acts, 83. 
personal representatives of deceased, to be, 33. 
assignees of bankrupt, to be, 33. 
husbands of, to be in certain oases, 33. 
past members when liable as, 17. 

directors, etc., with unlimited liability when liable as, 144. 
liability of, to creditors ignorant that company has re- 
duced its capital, 149. 
may petition court to wind up company in certain cases, 

36, 167. 
wishes of, as to method, etc., of winding up, to be con- 
sulted, 38, 61. 
court to settle list of, 42. 

and distinguish between classes of, therein, 42. 
calls may be made on, in winding up, 43, 56. 

and rights adjusted inter se, 46, 56. 
meetings of, when to be called, 59, 182-195. 
rules for holding meetings of, 200-203. 
to be represented on committee of inspection, 185. 
rights of, where company enters into arrangement with its 

creditors, 169. 
compromise with, may be made in winding up, 65. 
may apply to court for directions, inspection, etc., 58, 60, 64. 

to stay proceedings, etc., 37, 38. 
proceedings against, if suspected of absconding, 48. 

for fraudulently destroying books, etc., 68. 

estates of deceased, 41, 44. 
may be ordered to pay debts subject to right of set-off, 43. 

to hand company's property to official receiver, 42. 

to pay debts into Bank of England, 44. 

24 
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CONVERSION 

of shares into stook, power of oompany to effect, 5. 

notice of, to be given to registrar, 13. 

effect of, 13. 

provisions as to, in Table A (revised), 101, 113. 
of stock back into shares, 238. 

COPY, 

certified, of documents kept by registrar to be supplied, 72. 
registered under Companies Acts to be evidence, 162. 
of charter, etc., of foreign company trading in England, to 

be registered, 279. 
what is, under Board of Trade regulations, 
member entitled to buy, of memorandum and articles of 

association, 9. 
of register of members, 14. 
of statement in Form D, 2. 

of special resolution where company has no articles of 

association, 24. 
of balance sheet and auditors* report, 270. 
debenture holder entitled to buy, of register of debenture 

holders, 269. 
of trust deed securing debenture issue, 269. 
to be supplied to registrar, of annual list and summary, 12. 
of report prior to statutory meeting, 217. 
of winding-up order, 38. 

of special resolution for re-organising capital, 282. 
of special resolution, to be embodied in articles of associa- 
tion, 24. 
of resolution that directors' liability is unlimited, 145. 
of minute as to reducing capital, to appear in subsequent 

memorandum of association, 150. 
of certificate of registration of charge, to be endorsed on 

debenture, 263. 
of deed, etc., creating charge, to be kept at registered 

office, 264. 
of memorandum of satisfaction of charge entered on 

register, oompany may demand, 233. 
of entries in colonial register, to be sent to registered office, 

173. 
of instruments creating charges, which require registration, 

to be kept at company's office, 264. 
and be open to inspection by members and creditors, 

!264. 
of statement in Form D to be put up in every office of 

certain companies, 20. 

COSTS, 

upon application to rectify register, 16. 
to remove company's liquidator, etc., 275. 
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COSTS {cantmusd), 

incurred by allottee through improper allotment, directors 

liable for, 219. 
on petition to wind up, 37. 
by contingent or prospective creditor, 276. 

presented owing to default in holding statutory meet- 
ing, etc., 229. 
of winding up, past and present members liable to contri- 
bute to, 17. 
in unregistered company, 88. 
calls may be made to satisfy, 43, 56. 
court may determine priority of, 46. 
(voluntary), to be prior charge on company's assets, 60. 
of prosecuting guilty directors, etc., 69. 
limited company suing may be ordered to give security 

for, 30. 
penalty under Companies Act, 1862, may be ordered to be 

applied towards payment of, 28. 
security for payment of, on inquiry by Board of Trade as 

to payment of interest out of capital, 259. * 
on petition by contingent or prospective creditor, 276. 

COUNTY COURT, 

jurisdiction of, in winding up, 178, 179. 

COUPON, 

dividends on share warrants may be paid by, 153. 

forgery, etc., of, to be felony, 155, 156. 

peisonation of owner of, to be felony, 155. 

re-issue of lost, etc., provisions in Table A (revised), as to, 103. 

COURT 

having jurisdiction to wind up company, 178, 179. 
is *'The Court" in the Companies Act, 1907, 285. 
conduct of winding up business in, 165. 
when company may be wound up by, 34. 
application for winding up by, to be by petition, 36. 
may deal with petition on the hearing thereof, 37. 
ordinary powers of, in winding up, 42-46. 
extraordinary powers of, in winding up, 46-48. 
statutory powers not to derogate from common law powers 

of, 48. 
power of, to appoint, etc., liquidators, 37, 39, 59, 61, 181. 
powers of, as to staying proceedings in winding up, 37, 38, 84. 
winding up under supervision of, 60-62. 
may call meeting of creditors to consider proposed arrange- 
ment, 159. 
may examine, etc., persons believed to have property of 

company, 47. 
directors, etc., on official receiver's report, 184, 185. 
persons in Scotland, 52. 
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COURT (eontinued) 

may order delinquent directors, etc., to pay damages, 187, 213. 

or to be prosecuted, 68. 
order of, in England enforceable in Scotland or Ireland, 49. 
applications to, in voluntary winding up, 58. 
sanction of, required for reduction of capital, 146, 148. 
to settle list, etc., of creditors entitled to oppose reduction, 

147, 161. 
sanction of, required for alteration of memorandum, etc., 
of association as to objects of company, 175. 
may restore to register company struck off as defunct, 171. 

CREDITORS OF COMPANY, 

when entitled to object to proposed reduction of capital, 

147. 
penalty for concealing names, etc., of, entitled to so object, 

160. 
when court may dispense with consent of such, 147, 161. 
ignorant of proposed reduction, protection of rights of, 149. 
protection of interests of, on proposed alteration of objects 

of company, 175. 
arrangements with, power of liquidators to make, 64. 
when binding in voluntary winding up, 57. 
right of appeal against, 58. 
court may call meeting to decide as to, 159. 

and may sanction, if carried by three-fourths 

majority, 159. 
may petition court to wind up company, 36. 

though only contingent or prospective creditors, 276. 
may claim that winding up should be by court, 60. 
may apply to court in voluntary winding up for directions, 

etc., 58, 60, 236. 
for removal, etc., of company's liquidator, 275. 
for appointment of committee of inspection, 275. 
wishes of, as to winding-up proceedings to be regarded, 38, 61. 
may obtain order for inspection of company's books, etc., 
in winding up by or under supervision of court, 64. 
inspect register of mortgages, 20. 

court may fix date within which debts of, must be proved, 45. 
preferential right of, to dividend, etc., due to members as 

such, 18. 
transfer of all effects of company to trustees for benefit of, 

void, 68. 
when may apply to court for stay of proceedings, etc., 37, 

38, 84, 88. 
company may delegate power of appointing liquidators, 

etc., to, 57. 
meetings of, in winding up, official receiver to call, 182. 
rules for conduct of, 200-203. 
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CURRENT ACCOUNT, 

deposit of debentures to secure advance on, 267. 

D. 

DAMAGES, 

incurred owing to improper allotment, directors' liability 

for, 219. 
where no prospectus issued, 252. 
untrue prospectus, directors' liability for, 204. 
improper use of person's name as director, indemnity 

for, 206. 
court may assess, against delinquent directors, etc., 167. 
grant relief from, in certain cases, 278. 

DATE 

to appear on register, of entry of member's name thereon, 

11. 

on which membership ceased, 11. 

of issue of share warrant, 140. 

of surrender of share warrant, 140. 

of commencement of winding up by court, 87. 

as regards preferential payments, 276. 

of voluntary winding up, 54. 
when Companies Act of 1862 came into force, 1. 

of 190)0 came into force, 289. 

of 1907 came into force, 285. 

DEATH 

of contributory, effect of, 83. 

DEBENTURES 

include debenture stock, 239. 
may be irredeemable, 267. 

or only redeemable on happening of an event, 267. 
may be offered for subscription at same time as shares, 

and application money simultaneously 

received, 266. 
number and amount of issue, etc., of, to be stated in pro- 
spectus, 253. 
including amount paid as commission, 255. 
certificates of, to be issued within two months of allotment 

or transfer, 256. 
charge for securing issue of, to be registered, 260. 
particulars of commission paid for subscribing for, to be 

included, 262. 
regulations as to registration of series of, 262. 
copy of certificate of registration of certain charges to be 

endorsed on, 263. 
penalty for delivery of, without such endorsement, 233. 



374 INDEX. 

DEBENTURES {carUinusd), 

holders of, to be notified of alteration of objects of company, 

176. 
if registered, may inspect register, 269. 
may procure copy of trust deed securing, 269. 
entitled to receive and inspect balance sheets, etc., 273. 
except in private company or those prior to Ist July, 

1908, 273. 
holding of, entitling to charge on land, not to create an in- 
terest in land, 269. 
deposit of, to secure advances on current account, 267. 

debt of company, not to be treated as issue of, at a 

discount, 262. 
re-issue of redeemed legal (except in certain cases), 267. 
where there has been transfer to keep debentures alive, 

267. 
equivalent to new issue for stamp purposes, 268. 

DEBTS 

of company, liability of past and present members for, 17. 
inability to pay, ground for winding up company, 34. 
including prospective and contingent debts, 276. 
when company deemed to be unable to pay, 34. 
in case of unregistered companies, 86, 87. 
liability to contribute to assets in winding up to be specialty, 

32, 38. 
money due to company from member under its regulations 

to be specialty, 7. 
of all descriptions may be proved in winding up, 64. 
creditors to prove by time fixed by court, 45. 
calls may be made in winding up to satisfy, 43, 56. 
court may order contributory to pay, subject to set-off, 45. 
power of liquidators to compromise, 64, 65, 159. 
priority of certain. Appendix. 

declaration as to payment of, by members of company 

limited by guarantee, 4. 
share capital not called up of such company, to be 

specialty, 38. 
of company registering under Part VII. not to be affected 

thereby, 81. 
how company reducing capital may deal with, when 

creditor objects, 147. 
secured, to be registered if created before 1st July, 1908, 

265. 

DECLARATION 

in memorandum of association of company limited by 

shares, of limitation of liability, 3. 
of company limited by guarantee, of undertaking of 

members to contribute, 4. 
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DECLARATION {continued) 

of chairman of meeting as to result of meeting, oonolusive 

unless poll is demanded, 23. 
provisions as to, in Table A (revised), 56. 
statutory, required of compliance with requisitions as to 

registration, 216. 
with conditions precedent to commencing business, 

etc., 220. 
DEED, 

company may execute, under their common seal, 156. 
give power of attorney for execution of, abroad, 25. 
appoint agents abroad to afi^ official seal to, 140. 
liquidator may execute, in name of company, 40. 
lien on, not to be prejudiced by order to produce, 47. 
memorandum and articles of association to be stamped as 

though, 5, 7. 
copy of trust, to secure debentures, may be bought by 

debenture holder, 269. 
containing charge to secure debentures to be sent to 

registrar, 262. 

DEED OF SETTLEMENT REGULATING COMPANY, 
definition of, 177. 

company may substitute memorandum, etc., of association 

for, 176. 
alteration, etc., of objects specified in, 176. 
copy of altered or substituted, to be registered, 176. 
not to prevent re-registration under Companies Act, 1879, 

167. 
provisions as to, where company seeks registration under 

Part VII., 78, 82, 83. 
defect in appointment or qualification of directors, subse- 
quent discovery of, not to invalidate acts, 29. 

DEFINITION of— 

" certified " copy (foreign companies), 280. 

".colony," 172, 284. 

" Companies Acts," 238. 

" company," 238. 

" company limited by guarantee," 4. 

" company limited by shares," 3. 

" contributory," 32. 

" court," (in winding-up proceedings), 178. 

(in act of 1907), 285. 
" debenture," 239. 
" deed of settlement," 177. 
" director," 238. 
" expert," 206. 

"lextraordinary resolution," 284. 
" Gazette," 276. 
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DEFINITION of (continued)— 
•* insurance company," 1. 
" joint stock company," 77. 
" Joint Stock Companies Acts," 73. 
" member," 10. 

" minimum subscription," 218. 
" prescribed," 238. 
"private company," 281. 
"promoter," 206. 
" prospectus," 238. 
"registered," 238. 
" share warrant," 153. 
" vendor," 226. 

DEFUNCT COMPANY, 

name of, may be struck off register, 170. 

procedure preliminary to striking off, 170. 

notice of striking off to be published in Gcusette, 170. 

such publication operates to dissolve company, 170. 
company failing for certain period to supply returns 

liable to be treated as, 236. 
restoring to register company wrongly treated as, 171. 
company, member or creditor may apply for restoration, 

171, 236. 
DELAY 

in making entry on register, application to judge in cham- 
bers to remedy, 16. 
DELEGATION 

to creditors of power of appointing liquidators, 57. 

DELINQUENT DIRECTORS, etc., 

court may assess damages against, 187. 

DELIVERY 

shares, etc., specified in share warrant to pass by, 153. 
provisions as to, in Table A (revised), 102. 

DEPOSIT 

of debentures to secure advances on current account, 267. 
as security for debt not to be treated as issue at a dis- 
count, 262. 
of instrument to secure payment of book debts, effect of, 

261. 
DEPOSIT SOCIETY 

to publish statement in Form D, 20, 123. 

DIRECTORS, 

definition of, 238. 

restrictions on appointment or advertisement of persons 

as, 216. 
duty of, to obtain qualification within time fixed, 217. 
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DIBEGTOBS (continued), 

where no prospeotus is issued, to sign statement in lieu 

thereof, 251. 
except in private companies, 252. 
possession of share warrants not to qualify as, 154. 
failure to obtain qualification vacates office, 218. 
penalty on unqualified persons acting as, 278. 
names and addresses of, to appear in preliminary report, 

228. 
in annual summary, 234. 
list of, to be kept at registered office and sent to registrar, 

21. 
in case of foreign companies trading in United Kingdom, 

279. 
names, addresses, qualifications and interest in promoting 

to be stated in prospectus, 253, 254. 
when excused for non-compliance with above requirements, 

226. 
acts and appointments of, to be deemed vaUd, though 

defect is subsequently discovered, 29. 
not to be elected auditors of company, 165, 235. 
to furnish requisite information to auditors, 270. 
to sign balance sheet on behalf ol board, 270. 
when required, to convene extraordinary general meetings, 

229. 
to send members' report seven days before statutory meet- 
ing, 227. 
to file report with registrar, 228. 

to produce list of members, etc., for inspection at statutory 

meeting, 228. 
minutes of meetings of, to be entered in company's books, 

29. 
liability of, in limited company may be unlimited, 143, 144, 

145. 
when register not properly kept, 11. 
when list of members not sent to registrar, 13. 
for non-registration, where company required to be 

registered, 92. 
for untrue statements in prospectus, 204. 
where names improperly inserted in prospectus, 206. 
co-directors to contribute when tortfeasors, 2()5. 
except when director seeking contribution has com- 
mitted fraud, 278. 
to repay application money in certain cases, 219. 
to compensate company and allottees for loss arising 

from irregular allotment, 219. 
for not filing return of allotments, etc., 221. 
for non-compliance with requirements as to registra- 
tion of charges, etc., 233. 
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DIBEGTOBS, UabiUty of (ccrnHnued), 

for wilfully concealing name of creditor entitled to 

object to reduction of capital, 150. 
not affected by dissolution of company as defunct, 170. 
court may relieve from in absence of dishonesty or 

unreasonableness, 278. 
statutory declaration by, as to requirements with registra- 
tion, etc., to be produced to registrar, 216. 
powers of, to cease on appointment of liquidators, 55. 
statements of company's affairs in winding up to be verified 

by, 182. 
court may assess damages against delinquent, 187. 

examine, when believed to possess company's property, 

46. 
or to have been fraudulent in promotion, etc., of 

company, 184. 
prosecute in certain cases, 68, 69. 
provisions as to, of company seeking registration under 

Part Vn., 78, 79. 
in Table A (revised), 110-116. 

DISCHARGE, 

power of liquidators to give, in winding up, 65. 

DISCONTINUANCE OF BUSINESS 

for one year, ground for winding up company, 34. 
renders company liable to be treated as defunct, 170. 

DISCOUNT, 

allowance by way of, when lawful on public offer of shares, 

221, 258. 
on private offer of shares, 258. 
amount to be stated in summary, 257. 

and prospectus, 222, 254. 
in consideration of subscribing for debentures, to be 

registered, 262. 
DISCUSSION 

to be allowed at statutory meeting as to formation of 

company, 228. 
DISPOSAL 

of books of company about to be dissolved, 63. 

DISPOSITION 

of property between commencement of, and order for 

winding up, void, 63. 
DISSENTIENT MEMBERS 

in respect of reconstruction, may compel company to buy 

him out, 66. 
determination of price to be paid to such, 67. 

in respect of alteration of objects of company, 176. 
purchase of interest of such, 176. 
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DISSOLUTION OF COMPANY, 
court to make order for, 46. 
liquidator to report order to registrar, 46. 
registrar to make minute of, 46. 
in voluntary winding up, when to take effect, 60. 

date of taking effect may be deferred, 277. 
may be declared void within two years of date of, 279. 
order deferring date of, or avoiding, to be filed, 279. 
as defunct, effected by striking off register, 170. 

DISTRESS 

on effects of company after winding up commenced, void, 

67. 
DISTRIBUTION 

of surplus, after adjustment of rights of contributories, 46. 
of assets, liquidator to take necessary steps for, 41. 

creditors not proving within certain time to be ex- 
cluded from, 45. 
DIVIDEND 

due to member to be taken into account in adjusting 

rights of contributories, 18. 
not to be paid to shareholder of unregistered company 

where registration is compulsory, 92. 
to be paid proportionately to proportion of share paid up, 

152. 
on share warrants may be paid by coupon or otherwise, 153. 
forgery, etc., of coupon for payment of, felony, 155. 
provisions in Table A prevised), as to, 116, 117. 
on investments of surplus funds in winding up, 192. 

DIVISION OF CAPITAL, 

provisions in Table A (revised), as to, 94, 105. 

DIVISION OF SHARES 

into shares of smaller amount, 150. 

statement as to, in subsequent memorandum of association 

to be altered accordingly, 151. 
into shares of different classes by special resolution con- 
firmed by order of court, 282. 
order confirming, to be filed with registrar, 282. 

DOCUMENTS, 

company may appoint agent to execute, abroad with its 

official seal, 140. 
such sealing of, equivalent to sealing with common seal, 141. 
liquidator may execute, in name of company, 40. 
lien on, not to be prejudiced by order to produce, 47. 
to be evidence of ceitain facts in winding up, 63. 
how to be disposed of on dissolution of company, 63. 
inspection of, by creditors or contributories, 64. 
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DOCUMENTS {e(mtinued\, 

fraudulent deBtruotion, etc., of , to be a misdemeanor, 68. 
service of, on company may be by post, 27. 
kept by legistrar, any one entitled to inspect, 72. 

or to have copy of or extract from, 72. 

such copy or extract to be evidence, 162. 

E. 

EFFECTS OF COMPANY, 

distress on, after winding up commenced, void, 67. 

ELECTION 

of director with unlimited liability, notice to be given to, 145. 
of directors, provisions in Table A (revised), as to, 114, 115. 
of auditors at annual meetings of company, 234. 

ENTRY 

of trusts on register, forbidden, 13. 

in colonial register, copy of, to be sent to registered office, 

173. 
EQUALITY OF VOTES, 

provisions in Table A (revised), as to, 108, 115, 116. 

EVIDENCE 

of title to stock or shares, certificate under seal to be, 14. 
of compliance with requisitions as to registration, etc. , 

certificate of incorporation to be, 216. 
as to registration, etc., statutory declaration may be 

accepted as, 216. 
as to registration of charges, certificate to be, 231. 
as to reduced capital, certificate of registration of 

order, etc., to be, 148. 
of alteration of objects of company, certificate of 

registrar to be, 177. 

primd facie ^ of contents, registers of members to be, 16, 173. 

of liability of contributories, list settled by liquidators 

to be, 55. 
in winding up, certain accounts to be, 63. 
order of court on contributories, to what extent to be, 44. 
of carrying of special resolution, chairman's declaration 

to be, 23. 
of proceedings at meetings, etc., entries in company's 

books to be, 29. 
certified copies of documents under Companies Acts to be, 

162. 
copies or extracts from registered documents to be, 148. 
office copy of order of one court to be, in any other court, 60. 
special commissioners for taking, who are, 51. 
inspectors into company's affairs may take, on oath, 26. 
giving of false to be perjury, 69. 
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EXAMINATION 

of affairs of company, Board of Trade may order, 25. 
application for, must be supported by evidence, 26. 
may be by inspectors appointed by special resolution, 26. 
in winding up, of person as to affairs of company, 47. 

of director, etc., on official receiver's report, 184. 

before whom, to be held, 185. 

conduct of, 184, 185. 

EXECUTION 

if returned unsatisfied, company to be deemed Insolvent, 

35, 87. 
against company's effects, void after winding up com- 
menced, 67. 
EXECUTION OF DEEDS 

to be under company's common seal, 142. 
by liquidator in winding up, 40. 
abroad, company may give power of attorney for, 25. 
or may authorise use of foreign official seal for, 140. 
in such case date of, to be certified on deed, 141. 

EXPENSES, 

preliminary, to be stated in prospectus, 253. 

unless published one year after date of commencing 

business, 226. 
account of, to be included in first report, 272. 
of winding up, members of company liable to contribute 

to, 17, 88. 
to be prior charge on company's assets, 60. 
of construction, payment of interest on shares issued to 

defray, 258. 
EXPERT, 

definition of, 206. 

when director, etc., may shelter behind report, etc., of, 205. 

EXTENSION OF TIME 

for filing contracts of certain allotments, etc., 257. 

EXTRACT 

from registered document to be evidence, 162. 

certified, of document kept by registrar to be supplied, 72. 

EXTRAORDINARY GENERAL MEETING 

to be convened by directors on requisition of certain 

shareholders, 229. 
otherwise requisitionists may convene, 229. 
further, to be convened if necessary, 230. 
provisions in Table A (revised), as to, 106. 

EXTRAORDINARY RESOLUTION, 
definition of, 284. 
that company cannot continue business, 54. 
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EXTRAORDINARY RESOLUTION (ccnUmued), 

sanction of, required for arrangement with creditors, 57, 64. 

or with debtors or contribntories, 65. 
delegation of powers, etc., to creditors by, 57. 
to wind up voluntarily, notice of, to be published in 

Gazette, 55. 
liquidators may call meetings to obtain company's sanction 

by, 58. 
as to disposition of books, etc., of company voluntarily 

wound up, 63. 

P. 

FALSE ENTRIES, 

making in register, accounts, etc., a misdemeanour, 68. 

FALSE EVIDENCE, 

giving, to be perjury, 69. 

FALSE STATEMENTS, 

making in returns, etc., a misdemeanour, 237. 

FEES 

payable on filing forms under Companies Act, 1900, 241- 

250. 
under Companies Acts to be collected by means of stamps, 

240 n. 
payable to registrar, where capital divided into shares, 8, 

121. 

not divided into shares, 8, 222. 

amount of above, not to be increased by Board of 

Trade, 31. 
on registration, of mortgages, etc., 217. 
person effecting registration may recover, from com- 
pany, 263. 
on inspection of register of mortgages, etc., 232. 
of documents kept by registrar, 72. 
for certified copy of documents kept by registrar, 72. 
maximum scale of, under Forged Transfers Act, 208, 211. 
payable to company, on inspection of their register of 

mortgages, 269. 

FINAL ADJUSTMENT 

of rights of contribntories inter se, 17, 18. 
where company unregistered, 88. 
may be made by court, 46. 
court may make calls for, 43. 

FINAL JUDGMENT, 

order for payment of damages by delinquent director in 

winding up, to be, 213. 
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FLOATING CHABGE 

on property of company to be registered, 260. 
created within three months of winding up to be invalid, 266. 
unless company prove to be solvent at date of creation of 

charge, 266. 
debenture holders secured by, postponed to certain prefer- 
ential creditors, Appendix. 

FOREIGN COMPANY WITH PLACE OF BUSINESS IN UNITED 

KINGDOM 

to file with registrar certified copy of charter, etc., 279. 

list of directors, 279. 

name and address of authorised agent, 279. 

annual statement of affairs, 279. 
notice to postal address of authorised agent of, sufficient, 279. 
further requirements, if name comprises ** limited," 280. 
penalty for non-compliance with above requirements, 280. 

FOREIGN COUNTRY, 

company may give power of attorney for executing deeds 

in, 25. 
company for transacting business in, may have official seal 

for use in, 140. 
FOREIGN PROPERTY 

comprised in charge, etc., regulations as to registering, 140. 

FORFEITURE OF SHARES, 

provisions in Table A as to, 95, 96. 

FORGED TRANSFER, 

company may pay compensation for loss owing to, 208. 
or owing to forged power of attorney, 208. 
whatever the date of the forgery, 211. 
company may make reasonable rules to guard against, 208. 
company compensating for, to stand in place of person 

compensated, 209. 
FORGERY 

of share warrants, etc., to be felony, 155, 156. 

FORMS 

of transfer of shares in company in Table A (revised), 97. 
of appointment of proxy in Table A (revised), 110. 
of statement of banking, etc., companies (Form D in first 

schedule), 123. 
of annual list and summary (Form E in second schedule), 

133. 
A to F in second schedule of Companies Act, 1862, 124-136. 
such forms to be used if possible, 31. 
alteration thereof by Board of Trade, 31. 
published by Board of Trade for use under Companies Act, 

1900, 240-250. 
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FOUNDERS' SHARES, 

number of, to be stated in prospectus, 223. 
fees payable on filing, 241-250. 

FRAUDULENT 

entries in register accounts, etc., a misdemeanour, 68. 
statement in returns, etc., a misdemeanour, 237. 

FRAUDULENT PREFERENCE, 

act amounting to, to be invalid, 67. 

FULLY PAID-UP SHARES, 

company may have some of its shares, and others not, 152. 
only, may be converted into share warrants, 156. 
to be distinguished from partly paid-up shares in annual 

summary, 12, 133. 
in return of allotments, 221. 
in prospectus, 223. 
in report prior to statutory meeting, 227. 

FUND FOR COMPENSATION OF LOSSES OWING TO 

FORGED TRANSFER, Etc., 
company may provide, 208. 
provisions as to raising, etc., 208. 

G. 

GENERAL MEETING 

to be held once at least every year, 22. 

and within fifteen months of previous general meeting, 

273. 
penalty for not so holding, 273. 
on default in so holding, member may apply to court, 273. 

and court may direct holding of, 273. 
if company be member may appoint an individual to re- 
present it at, 273. 
notice of, to be given as prescribed by company's regula- 
tions, 23. 
if no regulations, seven days* notice of, required, 24. 

and five members competent to call, 24. 
provisions of Table A (revised), as to proceedings at, 106, 

107, 108. 
auditors to be appointed at, 234, 235. 
remuneration of auditors to be fixed at, 166, 235. 
report of auditors to be read at, 165, 235. 
regulations of company may be altered at, by special 

resolution, 22. 
proceedings at, to be duly entered in company's books, 29. 
to be deemed primd faMe regular, if entries duly made, 29. 
subsequent, to be held between fourteen days and one 

month after former meeting, 23. 
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GENERAL MEETING {continued), 

extraordinary, to be convened by directors on requisition 

of certain shareholders, 229. 
otherwise requisitionists may convene, 229. 
further, to be convened if necessary, 230. 
liquidators to be appointed at, 55, 59. 
to be called by liquidators during winding up, 58. 

and on completion of winding up, 59. 
liquidators to report holding last, to registrar, 60. 

GOODWILL, 

amount paid for, on purchase by company to be stated in 

prospectus, 224. 
GUARANTEE, COMPANY LIMITED BY, 
what is, 4. 

what memorandum of association must contain, 4. 
mtist have articles of association, 6. 
form of memorandum and articles of association of, 235. 
name of, to appear on offices, notices, etc., 19. 

but may in certain cases be licensed to omit " limited," 

15X. 
not to have capital divided into shares, unless memo- 
randum of association so provides, etc., 237. 
effect on capital of, of winding-up order, 38. 
of voluntary winding up, 57. 

H. 

HEIRS OF DECEASED CONTRIBUTORY, 
when liable as contributories, 33. 

HIGH COURT, 

jurisdiction of, in winding up, 178, 179. 

HONEST MISTAKE OR IGNORANCE OF DIRECTOR 

excuses for non-compliance with requirements as to pro- 
spectus, 226. 

HUSBAND OF CONTRIBUTORY, 

when liable as contributory, 33. 

I. 

IGNORANCE, 

honest, of director, excuses non-compliance with require- 
ments as to prospectus, 226. 
may enable him to obtain relief from the court, 278. 

INCORPORATION, 

certificate of, to be issued on registration, 8. 

to be altered on company changing name, 6. 
to be furnished to any applicant, 72. 
to be conclusive as to compliance with requisitions as 

to registration, 216. 

26 



386 INDEX. 

INCOBPOBATION, oertifioate of {continued), 

of company registering under Part VII., 80. 
of banking company existing before 1862 to take effect 

from date in certificate, 79. 

INCREASE OF CAPITAL, 

power of limited company as to, 5. 

beyond registered capital, to be notified to registrar within 

fifteen days, 15. 
(nominal) by unlimited company re-registering as limited 

company, 164. 
unpaid, by reduction of paid-up capital, 168. 
provisions of Table A (revised), as to, 104. 

INCREASE OF MEMBERS 

beyond registered numbers to be notified to registrar within 

fifteen days, 15. 
INDEX 

to register of mortgages, etc., to be kept by registrar, 233. 

INDORSEMENT 

on debenture of copy of oertifioate of registration of charge, 

263. 
INQUIRY 

by Board of Trade, before sanctioning payment of interest 

out of capital, 259. 

INJUNCTION AGAINST FURTHER PROCEEDINGS, Etc., 

court may grant after presentation of petition to wind up, 

37. 

INSOLVENCY OF COMPANY, 
what deemed to be, 34. 
a ground for winding up by court, 34, 88. 

INSPECTION OF AFFAIRS OP COMPANY, 
when Board of Trade may order, 25. 
application for, to be supported by evidence, 26. 
may be, by inspectors appointed by special resolution, 26. 
books, etc., to be produced by company's officers for, 26. 
by committee, application to court for, 182, 275. 

of whom to consist, 185. 

regulations as to meetings for, 186. 

INSPECTION 

of balance sheets, reports, etc., 270, 273. 

provisions in Table A (revised), as to, 118. 
by creditors or oontributories in winding up, 64. 
of charges, etc., at registration office, 264. 

company's office, 20, 264, 269. 
of documents kept by registrar, to be had at registration 

office, 72. 
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INSPECTION (continued) 

of register of debenture holders by saoh holders, 269. 

penalty for refusing, 269. 
of members, 14. 
penalty for unlawfully refusing, 14. 

INSURANCE COMPANY, 
definition of, 1. 
to publish statement in Form D, if limited, 20, 123. 

unless Life Assurance Companies Acts are complied 

with, 282. 
if registered under 8 Vict. cap. 110, must re-register under 

Companies Acts, 91. 
INTEREST 

of member in company to be personal estate, 10. 
dissenting from reconstruction, purchase of, 66. 

determination of value of, 67. 
from alteration of objects of company, purchase of, 162. 
of holders of founders', etc., shares in property of company, 

to be stated in prospectus, 252. 

of directors in property, etc., to be acquired by company, 

particulars of, to be stated in prospectus, 254. 

unless published more than one year after date of 

commencing business, 225. 
at 4 per cent, to accrue on money of applicants improperly 

retained, 219. 
payment of, out of capital during construction of works, 258. 
rate of, not to exceed 4 per cent., 259. 
particulars of, to appear in company's accounts, 259. 

INTERIM DIVIDENDS, 

provision as to payment of, in Table A (revised), 116. 

INVESTMENT, 

of surplus funds in winding up, 191. 
of money set aside as reserve, provisions as to, in Table A 

(revised), 117. 

INVITATION TO SUBSCRIBE FOR SHARES, 

prohibition of public, essential for private company, 281. 
restrictions upon allotment, if given to public, 218. 

if not given to public, 251. 
restrictions, if to public, upon commencement of business, 

etc., 221. 
except in companies registered before 1st July, 

1908, 291. 
document giving, is " prospectus,' ' 238. 
to existing members, not subject to provisions in Companies 

Act, 1900, Sect. 10, as to prospectuses, 225. 

IRELAND, 

order made in England to be enforceable in, 49. 
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IRREDEEMABLE DEBENTURES, 
issue of, valid, 267. 

IRREGULAR ALLOTMENT 

voidable by applicant within one month of statutory 

meeting, 219. 
ISSUE 

ot irredeemable or contingently redeemable debentures, 

valid, 267. 
of debentures, particulars to be stated in prospectus as to, 

253. 
charge for securing, to be registered, 260. 
registration of, where more than one issue in same 

series, 262. 
by way of re-issue, 
of prospectus, date of to appear on prospectus, 222. 
requirements preliminary to, 222, 223. 
if more than one year after company entitled to com- 
mence business, restrictions on appointment, 
etc., of directors not to apply, 226. 
containing untrue statements, liability of directors 

on, 204. 
persons authorising such, to be liable, 204. 
of shares, particulars to be stated in prospectus as to, 260. 
where consideration for, differs, difference to be shown 

in annual summary, 234. 
new, when limited company has power to make, 5. 
of share warrants to bearer, power of limited company to 

make, 153. 
entries to be made in register on, 154. 
provisions as to, in Table A (revised), 116. 

J. 

JOINT-HOLDERS OF SHARES, 

provisions in Table A (revised), as to, 96, 99, 117, 119. 
in private company, to count as single member, 281. 

JOINT-STOCK COMPANY, 

definition of, 77. 

certain companies other than, not to register under Part 

VII., 75. 
requisitions as to registration of, 77, 79. 
registrar may require evidence that company seeking 

registration under Part VII. is, 79. 

JOINT-STOCK COMPANIES ACTS, 
definition of, 73. 

application of Companies Act, 1862, to companies formed 

and registered thereunder, 74. 
to companies registered but not formed thereunder, 74. 
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JOINT-STOCK COMPANIES ACTS {continued), 

company registered under, how shares in, may be trans- 
ferred, 75. 
may be registered under Companies Acts, 76. 

JOINT-STOCK COMPANIES ARRANGEMENT ACT, 

to apply to company though not being wound up, 282. 

JUDGE IN CHAMBERS 

may do whatever " court " is authorised to do, 36. 

JUDGE OF COUNTY COURT 

to be a commissioner to take evidence in winding up, 51. 

JUDICIAL NOTICE 

to be taken of certain seals and signatures, 51, 53. 

JURISDICTION IN WINDING UP 

of High Court, 178, 179. 
of County Court, 178. 

L. 

LAND, 

company when incorporated to have power to hold, 8, 81. 
restriction on company formed to promote art, charity, etc., 

unless licensed by Board of Trade, 10. 
form of such licence, 136. 
charge on, created by company to be registered, 260. 

LICENCE OF BOARD OF TRADE 

for certain companies to hold over two acres of land, 10. 

form of, 136. 
for certain limited companies to omit " limited " from 

name, 151. 
may be revoked by Board of Trade at any time, 283. 
notice of intention to revoke to be given to company, 283. 

LIEN 

on property of company not to be affected by order to pro- 
duce, 47. 
LIFE ASSURANCE COMPANY 

relieved from Form D, if Life Assurance Companies Acts 

complied with, 282. 
LIMITATION OF TIME 

for recovery of loss, etc., caused by improper allotment, 219. 

LIMITATION OF LIABILITY 

may be either to amount unpaid on shares held, 3. 

or to amount undertaken to be contributed in wind- 
ing up, 3. 

declaration as to, to appear in memorandum of associa- 
tion, 3, 4. 

to be certified by registrar on registration, 8, 77. 
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" LIMITED " 

to appear as last word of name of limited oompany, 3, 4. 
company not for gain may be licensed to omit, 137. 

bat such licence may be revoked, 283. 
in case of company seeking registration under Part YII., 

78, 80. 
improper use of, penalty for, 285. 

LIQUIDATOR IN VOLUNTARY WINDING UP, 
appointment of, 55, 57, 59. 

to file notice of appointment with registrar, within twenty- 
one days, 274. 
to send notice of meeting of creditors to all creditors, 

274. 
to advertise notice of such meeting, 274. 
may apply to court for directions, 58, 181. 
power of, to call meetings, 58, 59. 

to make compromises, etc., with creditors, etc., 64, 65. 
to reconstruct company by sale to new company, 66. 
duties of, on completion of winding up, 59, 60, 63. 
removal of, by court, 59. 

on application of creditors to court, 275. 
appointment of additional on application of creditors to 

court, 275. 
costs and remuneration of, to be first charge on company's 

assets, 60. 

LIQUIDATOR IN WINDING UP BY COURT, 
appointment of, 39. 

provisions as to official liquidator in Companies Act, 1862, 

to apply to, 180. 
powers of, generally, 40, 41, 171, 189, 194, 195. 

to make compromises, etc., with creditors, etc., 64, 65, 

189. 
to be under control of, and accountable to. Board of Trade, 

193, 195. 
removal or release of, 39, 194. 
remuneration of, 39. 

LIQUIDATOR IN WINDING UP UNDER SUPERVISION OF 

COURT, 

appointment of additional, 61. 

powers of, to be same as those of liquidators in voluntary 

winding up, 62, 65. 
removal of, 61. 

LIST, 

annual, to be made every year within twenty-one days of 

first general meeting, 12. 
what to contain, 12. 

where capital reduced by return of profits, 169. 
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LIST, annual (continued), 

to be signed by manager or secretary of company, 234. 
copy of, to be forwarded to registrar, 12. 
exception in case of company formed not for gain, 152. 
of Gontributories, court to settle in winding up by court, 42. 
classes of contributories to be distinguished in, 42. 
liquidators to settle in voluntary winding up, 56. 
to be jprimA fctde evidence of liability of persons 

therein, 56. 
of creditors entitled to objeci'to reduction of capital, court 

to settle, 147. 
of directors to accompany application for registration, 216. 
of shareholders to be accessible at statutory meeting, 228. 
required by registrar where company seeks registration 

under Part VU., 78, 79. 
LOSS 

incurred through untrue statements in prospectus, liability 

of directors, etc., for, 204. 
improper allotment, liability of directors for, 219. 
improper entry of bearer of share warrant, liability of 

company for, 154. 
forged transfer, company may compensate for, 208. 
company compensating to have action over against person 

causing, 209. 
provisions in Table A (revised), as to replacing, of certificate, 

95. 
of share warrant, 103. 

LOST CAPITAL, 

may be cancelled, 146. 

M. 

MAJORITY REQUIRED AT MEETING 

for proposing special resolution, three-fourths, 23. 
for confirming special resolution, bare, 23. 

MANAGEMENT SHARES, 

number of, to be stated in prospectus, 223. 

MANAGERS, 

possession of share warrants not to qualify, if share 

qualification required, 154. 
names and addresses of, to appear in preliminary report, 

228. 
list of, to be kept at registered office and sent to registrar, 

21. 
acts and appointments of, to be deemed valid though 

defect is subsequently discovered, 29. 
(or secretary) to sign annual list and summary, 234. 
not to be elected auditors of the company, 235. 
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MANAGERS {continued), 

to furnish requisite information to auditors, 235. 
minutes of meetings of, to be entered in company's books, 

29. 
liability of, in limited company may be unlimited, 143, 144, 

145. 
when register not properly kept, 11. 

or list of members not sent to registrar, 13. 
for non-registration, where company required to 

register, 92. 
for not filing returns of allotments, etc., 221. 
for non-compliance with requirements as to registra- 
tion of charges, etc., 233. 
for wilfully concealing name of creditor entitled to 

object to reduction of capital, 150. 
not affected by dissolution of company as defunct, 170. 
statement of company's affairs in winding up, to be veri- 
fied by, 182. 
court may assess damages against delinquent, 187. 

examine, when believed to possess company's property, 

46. 
or to have been fraudulent in promotion, etc., of 

company, 184. 
prosecute in certain cases, 69. 

appoint special, on application of official receiver, 181. 
and fix their remuneration, 181. 
provisions as to, of company seeking registration, under 

Part VII., 78, 79. 
[See also under RECEIVER.] 

MARRIAGE 

of female contributory, effect of, 33, 88. 

MATERIAL CONTRACT, 

particulars of, to be stated in prospectus, 224. 

and when and where copy of, can be inspected, 224. 

rule as to disclosure of, when prospectus published more 

than one year after business commenced, 226. 

MEETING, GENERAL, 

to be held at least once every year, 22. 

and within fifteen months of previous general meeting, 

273. 
penalty for not so holding, 273. 
on default in so holding, member may apply to court, 273. 

and court may direct holding of, 273. 
if company be member may appoint an individual to 

represent it at, 273. 
notice of, to be given as prescribed by company's regula- 
tions, 23, 
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MEETING, GENERAL {continued), 

if no regulations, seven days' notice of, required, 24. 

and five members competent to call, 24. 
provisions of Table A (revised), as to proceedings at, 106, 

107, 108. 
auditors to be appointed at, 234, 235. 
remuneration of auditors to be fixed at, 235. 
report of auditors to be read at, 235. 

regulations of company may be altered at, by special 

resolution, 22. 
proceedings at, to be duly entered in company's books, 

29. 
to be deemed primd facie regular if entries duly made, 

29. 
subsequent, to be held between fourteen days and one 

month after former meeting, 23. 
extraordinary, to be convened by directors on requisition 

of certain shareholders, 229. 
otherwise requisitionists may convene, 229. 
further, to be convened if necessary, 230. 
liquidators to be appointed at, 55, 59. 
to be called by liquidators during winding up, 58. 

and on completion of winding up, 59. 
liquidators to report holding last, to registrar, 60. 

MEETING, STATUTORY, 
what is, 227. 

to be held between one and three months after company 

entitled to commence business, 228. 
list of shareholders to be open to inspection at, 228. 
discussion of matters as to formation of company to be 

allowed at, 228. 
may be adjourned as required, 228. 

if not duly held, shareholders may petition court to wind 

up company, 229. 

MEETINGS 

of contributories, court may summon to ascertain wishes 

of, 38. 
of creditors, court may summon to ascertain wishes of, 38. 
to decide as to proposed arrangement, 159. 
three-fourths majority required at, to make arrange- 
ment binding, 159. 
in winding up, official receiver may call, 182. 
provisions as to proceedings at, 200-203. 
liquidators may call, 195. 
of directors or managers, minutes of, to be entered in 

company's books, 29. 
provisions in Table A (revised), as to, 115, 116. 
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MEMBERS OF COMPANY, 
who are, 10. 

when holders of share warrants are deemed to be, 154. 
can become, 154. 
cease to be, 154. 
register of, what to contain, 11. 
registrar to be notified if number of, increased, 15. 
number of, in public company, to be at least seven, 6. 
if less, company may be wound up, 34. 

and member^s liability is increased, 22. 
in private company, to be at least two, 281. 
and not more than fifty, 281. 
liability of, may be limited by shares or guarantee, 3. 
how affected by reduction of capital, 149. 
to contribute to payment of creditors ignorant of such 

reduction, 149. 
to contribute in winding up, 17. 
position of, when dissenting from proposed reconstruction, 

66, 67. 
from proposed alteration of 
objects of company, 176. 
of company registered but not formed under Com- 
panies Acts, 82, 83. 
are bound by provisions of registered memorandum of 

association, 5. 
interest of dead, may be transferred by their personal 

representatives, 11. 
prosecution of guilty, in winding up, 68, 69. 
seeking registration under Part VU., must assent, 75, 76. 
list of, required by registrar, 78, 79. 
actions, etc., pending against, 81. 

MEMORANDUM OF ASSOCIATION, 

contents of, of company limited by shares, 3. 
limited by guarantee, or unlimited, 4. 
to be stated in prospectus, 252. 
with certain exceptions, 225. 
to contain signed agreement by directors to take qualifica- 
tion shares, 217. 
Board of Trade may order insertion of special provisions 

in, of company formed not for gain, 152. 
to be sent to registrar for registration, 8. 

and accompanied by list of persons consenting to be 

directors, 217. 
when registered binds members as though executed by 

them, 5. 
how to be executed by subscribers, 5. 
subscription of, operates as contract to become member, 10. 
may provide for liability of directors, etc., being unlimited, 

143. 
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MEMORANDUM OF ASSOCIATION (conUnusd), 

alterations in, providing for change of name, 5. 
increase or reduction of capital, 5, 146. 
division of capital into larger or smaller shares, 5, 151. 
re-organisation of capital by special resolution con- 
firmed by court, 282. 
restrictions upon, 282. 
conversion of shares into stock, 5. 
reconversion of stock into shares, 238. 
cancellation of unissued shares, 161. 
liability of directors, etc., being unlimited, 155. 
alteration of objects and constitution of company by, 175. 
restriction or abandonment of objects specified in, 176. 
minute of reduction of capital, etc., to appear in copies of, 

issued subsequently, 146, 149, 151. 
print of, altering objects or constitution of company, to be 

registered, 177. 
may be substituted for deed of settlement, etc., by special 

resolution, 175. 
substitution for, in company registered but not formed under 

Companies Acts, 82. 
to be stamped as though a deed, 5. 
members entitled to have copies of, for one shilling, 9. 
of foreign company, certified copy (or translation) of, to be 

filed, 279. 
notice of alteration in, to be filed, 279. 

MEMORANDUM 

of particulars of capital as reduced to be approved by court 

and registered by registrar, 148, 161, 168. 
of satisfaction of debt secured by registered charge to be 

entered on register, 233. 
MINIMUM SUBSCRIPTION, 
definition of, 218, 251. 

subscription of amount of, condition precedent to allot- 
ment, 218, 251. 
to be fixed and named exclusively of payments other than 

cash, 218, 251. 
allotment of fully paid shares equal to, may entitle com- 
pany to commence business, etc., 220. 
on which directors may proceed to allotment, to be stated 

in prospectus, 253. 

MINUTE OF DISSOLUTION OF COMPANY, 
registrar to make, 46. 

MINUTE OF PARTICULARS OF CAPITAL AS REDUCED 

to be approved by court and registered by registrar, 148, 168. 
when registered to be substituted for corresponding part of 

memorandum of association, 149. 
liability of members on shares to be fixed by, 149. 
to appear in subsequent memorandum of association, 150. 
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MISREPRESENTATION IN PROSPECTUS, 
liability of director for, 204. 

contribution from co-directors towards such liability, 207. 
except in case of fraud, 278. 

MISSTATEMENT, 

accidental, as to ohacge requiring registration, rectification 

of, 232. 
MISTAKE OF FACT, 

when defence to action for false statement in prospectus, 

226. 
for non-disclosure in prospectus, 204. 

MODIFICATION 

of conditions in memorandum of association, what may be 

made, 5. 
of regulations of company, to be made by special resolution, 

22. 
of contract referred to in prospectus, restrictions on, 227, 

228. 
MORTGAGES, 

copy of deeds creating, to be kept for inspection at com- 
pany's office, 264. 
debt due on, to be stated in annual summary, 234. 
register of, affecting company's property to be kept, 20, 

261. 
to be open to inspection, 20, 264, 269. 
when judge may order inspection of, 20. 
index to, to be kept, 233. 

memorandum of satisfaction may be entered on, 233. 
registration of, when required, 260. 

effect of failure to comply with, 260. 
comprising foreign property, regulations as to, 260, 

261. 
certificate of, to be given, 263. 
compulsory on company, 263. 
permissible for any person interested, 263. 
court may grant relief for omission in, 232. 
penalty for failure to effect, 233. 

N. 

NAME OF COMPANY 

not to end with " limited " unless duly incorporated, 285. 
(if limited) to appear in memorandum of association 

with " limited " as last word, 4. 
except in case of company not for gain, 151. 
additional requirements in case of foreign companies, 

280. 
(if unlimited) to appear in memorandum of association, 4. 
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NAME OF COMPANY (continwfd) 

not to be identical with or similar to that of existing 

company, 9. 
to be affixed outside every place where company carries on 

business, 19. 
to be legibly engraved on company's seal, 19. 
to appear on all notices, bills, etc., of company, 19. 
may be changed in certain oases, 6. 
seeking registration under Part YII., provisions as to, 

79,80. 
reducing capital, " and reduced " to be added to end of, 146. 
unless court sanctions omission of *' and reduced," 161. 
defunct, may be struck off register, 170. 
restored by order of court, 171. 

NAMES 

of allottees to appear in return of allotments, 221. 
of creditors entitled to object to reduction of capital to be 

entered on list, 147. 
concealment of, by directors, etc., misdemeanour, 150. 
of directors consenting to act, to be furnished on applica- 
tion for registration, 217. 
or proposed directors, to appear in prospectus, 223, 226. 
and managers to be entered on register, 21. 
auditors and officers of company to appear in first 

report, 228. 
to be set out in annual summary, 234. 
of members of company to be entered on register, 11. 
and on annual list, if company has share capital, 12. 
to be removed from register on issue to them of share 

warrants, 154. 
of authorised agents of foreign companies resident in 

United Kingdom to be filed, 279. 
NEGLIGENCE, 

relief to director liable for, 278. 

NEGOTIABLE INSTRUMENT, 

given to secure book debts, deposit of, not to require 

registration as charge on these debts, 261. 

NEWSPAPER, 

what particulars to be stated in prospectus published as 

advertisement in, 226. 
NOMINAL AMOUNT OF CAPITAL, 

increase of, by unlimited company re-registering as 

limited company, 164. 

NOMINAL AMOUNT OF SHARE, 

at least 5 per cent, of, to be payable on application, 219, 

251. 
provisions as to, in Table A (revised), 94, 96. 
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NOTICE, 

authentication of, may be by signature of company's 

authorised officer, 27. 
offering shares, etc., to public for subscription is a pro- 
spectus, 238. 
inviting /ur/Ti^ subscriptions from members of company 

not treated as prospectus, 225. 
of alteration of directors, agent, etc., of foreign company 

to be filed with registrar, 279. 
of appeal from order in winding up to be given within 

three weeks thereof, 50. 
of appointment of receiver of company's property to be 

given to registrar, 265. 
penalty for default in giving, 265. 
of consolidation or conversion of capital into stock, 13. 
of intention of banking company to register as limited 

company, to be given to customers, 78. 
of intention to strike off company as defunct to be gazetted, 

. 170. 
to nominate auditor, to be given fourteen days be- 
fore annual meeting, 271. 
copy thereof to be sent to retiring auditor, 271. 
and communicated to shareholders, 271. 
of liability being unlimited to be given to director on 

election, 145. 
of meeting for passing special resolution, to be given 

according to company's regulations, 23. 
or if no regulations, seven days before, 24. 
of order, etc., confirming reduction of capital, 148. 
of proposed alteration of objects of company, 175. 
of reconversion of stock into shares, 13, 290. 
of resolution to be passed at statutory meeting, necessary, 

228. 
to wind up voluntarily to be gazetted, 55. 
of situation of registered office, to be given to registrar, 

18. 
of office where colonial register is kept, to be given 

to registrar, 172. 
of striking company off register to be gazetted, 170. 
of time within which creators may object to reduction of 

capital, 147. 
of trusts, not to be entered on register, 13. 
of vacation of office by receiver, 283. 
service of, on company may be by post, 27. 

provisions as to, in Table A (revised), 119, 120. 
by registrar, for purposes of striking off defunct 

company, 171. 
on foreign company, to be on agent in United King- 
dom, 279. 
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NUMBER OF PERSONS 

required to form public company, at least seven, 2. 

if reduced below seven, members* liability is increased, 22. 

or company may be wound up, 34. 
required to form private company, two, 281. 

but must not exceed fifty, 281. 
forming unregistered partnership, etc., not to exceed ten in 

case of banks, twenty in other cases, 1. 

0. 

OBJECTION 

to reduction of capital, right of creditors to make, 147. 

when court may deprive creditors of, 147, 161. 
to alteration of objects of company, position of creditors, 

etc., making, 175. 

OBJECTS FOR WHICH COMPANY IS FORMED 
must appear in memorandum of association, 3. 
alteration of memorandum of association as to, 175. 
purposes for which court may sanction alteration of, 176. 

OCCUPATION 

of members to appear in register, 11. 

and on annual list of company having share capital, 

12. 
of directors and managers, register of, to be kept at re- 
gistered office and sent to registrar, 21. 

OFFENCES 

punishable by penalties under Companies Act, 1862, to be 

prosecuted summarily, 285. 

OFFER OF SHARES 

and debentures for subscription may be simultaneous, 256. 
prohibition of public, essential for private company, 281. 
restrictions upon allotment, if made to public, 218. 

if not made to public, 251. 
restrictions, if made to public, upon commencement of 

business, etc., 221. 
to public, is a ** prospectus," 238. 
to existing members, not subject to provisions in Companies 
Act, 1900, Section 10, as to prospectuses, 225. 

OFFICE, REGISTERED, OF COMPANY, 
every company to have, 18. 

situation, or change, thereof, to be notified to registrar, 18. 
until registrar notified, provisions of Companies Acts not 

complied with, 18. 
where colonial register is kept, to be notified to registrar, 

172. 
company's name to appear on outside of, 19. 
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OFFICE, REGISTERED, OF COMPANY (cotUinued), 

memorandum of association to specify in what part of 

United Kingdom situated, 3, 4. 
register of members to be kept at, 14. 
copy of entries in colonial register to be sent to, 173. 
what is, for purpose of winding up unregistered company, 

85. 
OFFICE, -REGISTRATION, 
constitution of, 71. 

OFFICERS OF COMPANY, 

not to be elected auditors of company, 235. 
to furnish requisite information to auditors, 235. 
to produce books, etc., to and answer questions of examiners 

into company's affairs, 26. 
liability of, for not filing return of allotments, etc., 221. 
for non-compliance with requirements as to registra- 
tion of charges, etc., 233. 
for wilfully concealing name of creditor entitled to 

object to reduction of capital, 150. 
destroying or falsifying books, etc., of company, 68. 
statements of company's affairs in winding up to be veri- 
fied by, 182. 
court may assess damages against delinquent, 187. 

examine, when believed to possess company's property, 

46. 
or to have been fraudulent in promotion, etc., of 

company, 184, 185. 
prosecute in certain cases, 68, 69. 

OFFICIAL RECEIVER, 
who is, 166. 

may appoint special manager, 181. 

may call separate meetings of creditors and contributories, 

182. 
statement of company's affairs to be made to, 182. 
to submit to court preliminary report, 183. 
to take part in public examination of directors, etc., 184. 
may apply to court to convert voluntary winding up into 

winding up by court, 190. 

OFFICIAL SEAL FOR USE ABROAD, 

company for transacting business abroad may prepare, 140. 
what to appear on face of, 140. 
to be affixed by authorised agent of company, 140. 
agent affixing to add date of sealing, 141. 

OMISSION 

of name from register, remedy for, by application to judge 

in chambers, 15. 
to register charge, judge may grant relief for, 232. 



INDEX. 401 

ORDER 

confirming alteration of objeols set out in memorandum 

of association, 175. 
reduction of capital, 146. 
discretionary powers of court as to making above/ 146, 176. 
above, must be registered, 148, 177. 
for rectification of register, 16. 

tor filing contract by way of relief for non-compliance with 

section 25 of Companies Act, 1867, 214. 
for winding up, operation of, 36. 

not to be refused on ground that company has no assets, 

276. 
date of, for purposes of Preferential Payments in Bank- 
ruptcy Act, 276. 
of court in winding up, may be made on hearing petition 

to wind up, 37. 
power of court to enforce, 48, 49. 
effect of, 38, 62. 

for inspection of books, etc., of company, 64. 
for payment of damages by delinquent directors, etc., 

173, 199. 
for removal of liquidator appointed by company, 275. 
for substitution or addition of another person as liqui- 
dator, 275. 
for appointment of committee of inspection, 275. 
as to costs on application for such removal or appoint- 
ment, 275. 
for appointment of receiver of company's property, 265. 
deferring date of dissolution of company voluntarily 

wound up, 277. 
avoiding dissolution made within two years, 277. 
such order to be filed within seven days, 277. 

ORDINARY MEETING, 

provisions in Table A (revised), as to, 105, 106. 

P. 

PARTICIPATION IN PROFITS 

of new company, good consideration for sale of old com- 
pany, 65. 
PARTLY PAID-UP SHARES, 

company may have some of its shares, 152. 
how far deemed to be paid up to be stated in minute as to 

reduction of capital, 161. 
to be distinguished according to amount paid up in 

annual summary, 12, 133. 
from fully paid-up shares in return of allotments, 221. 
in prospectus, 223. 
in report prior to statutory meeting, 227. 

26 



402 INDEX. 

PARTNERSHIP 

of more than certain number illegal, unless registered 

under Ck>mpanies Acts, 1. 

PAST MEMBERS NOT LIABLE TO CONTRIBUTE IN 

WINDING UP 
if begun more than one year after they ceased to be 

members, 17. 
in respect of debts contracted after membership ended, 17. 
if existing members can satisfy contributions required, 17. 

PENALTY 

for acting as director after becoming disqualified, 278. 
for carrying on business without having registered office, 

18. 

for commencing business, or exercising borrowing powers, 

in contravention of provisions of section 6 of 

Companies Act, 1900, 220. 
for default in complying with requirements as to filing 

return of allotments, 221. 
relief from such default, 257. 

with requirements as to affixing and use of name of 

company on offices, seal, etc., 19. 
for default in disclosing name or debt of creditor entitled 

to object to reduction of capital, 150. 
number, etc., of altered shares in memorandum of 

association subsequently issued, 151. 
to director on election that his liability is unlimited, 

145. 
for default in keeping register of directors or managers, 21. 

of members with particu- 
lars required, 11. 
for default in publishing statement in Form D, 20. 
for default in registering certain companies required to 

be registered, 92. 
mortgages, etc., created by company, 233. 
for default in supplying registrar with list of members 

or annual summary, 13. 
with notice of increase of capital or number of mem- 
bers, 15. 
with particulars of charge requiring registration, 263. 
with register of directors, etc., 21. 
with copy of special resolution, 24. 
with notice of dissolution of company, 46. 
with notice of final meeting in winding up having 

been held, 60. 
with document requiring registration under Memoran- 
dum of Association Act, 1890, 177. 
with total of secured debts created before 1st July, 

1908, 266. 
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PENALTY for default in supplying registrar (continued). 

with notice of appointment of receiver of company's 

property, 265. 
as liquidator, by the liquidator, 274. 
for failure to file copy of order avoiding or deferring 

dissolution, 277. 
to file copy of prospectus, 255. 
to hold annual general meeting, 273. 
for improper use of ** limited," 285. 
for false statements in returns, etc., 237. 
for falsification or destruction of books, etc., of company, 68. 
for forgery, etc., of share warrant or coupon, 165. 
for fraudulently engraving plates for making share war- 
rants, etc., 156. 
personating owner of share warrant, etc., 

156. 
for giving false evidence, 69. 

non-delivery of certificates, 266. 
non-compliance by foreign companies with require- 
ments of section 35 of 1907 Act, 280. 
for refusal to supply copy of memorandum or articles of 
association to member on payment of one shilling, 9. 

of register or list of members to 

applicant, 14. 
for refusal to allow inspection of register or list of members, 

14. 
register of mortgages, etc., 20, 264. 
books, etc., of company by in- 
spectors, 26, 27. 
imposed under Companies Act, 1862, may be applied 
towards payment of costs or reward of informer, 28. 
offences punishable by, to be prosecuted summarily, 286. 
under section 10 of Companies Act, 1900, not to derogate 

from liability at common law, 226. 
honest ignorance to be a defence to, 226, 278. 

PERPETUAL DEBENTURES, 

issue of, legal, 267. 

PERSONAL REPRESENTATIVES 

may transfer interest of dead member, 11. 
when liable to company in respect of dead contributory, 

33,88. 
when deemed to be contributories, 33, 88. 
provisions as to placing on list of contributories, 42. 
consequences of default by, in paying money ordered, 44. 

PERSONALTY, 

shares of company to be, 10. 
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PERSONATION 

of bearer, etc., of share warrant, felony, 41. 

PETITION, 

application for winding up to be by, 36. 

who may present, 36, 157, 190. 

presentation of, to be commencement of winding up, 37. 

equivalent to act of bankruptcy of individual, 67. 
court may dismiss, adjourn, etc., 37. 
for order to confirm resolution to reduce capital, 146. 

alteration of objects in memorandum of association, 

175. 
PLACE 

where limited company carries on business to have com- 
pany's name affixed outside, 19. 
where unregistered company carries on principal business 

to fix place of registration, 85. 

POLICY OF INSURANCE, 

in restriction of individual liability not invalidated by 

Companies Act, 1862, 17. 
POLL 

may be demanded by three members at meeting for passing, 

etc., of special resolution, 23, 274. 
unless articles require five or fewer, 274. 
provisions as to, in Table A (revised), 108, 109. 

POST, 

service of notices, etc., on company, may be by, 27. 

POWER OF ATTORNEY, 

company may give, for execution of deeds abroad, 25. 
company may compensate for loss owing to forged, 208. 

POWER OF COMPANY 

to borrow, restrictions on beginning to, 220. 

penalty for illegal exercise of, 220. 
to hold land, 8, 10, 81. 

POWERS 

of court given by Companies Act, 1862, to be cumulative, 

48. 
to enforce orders, 48. 
of judge in chambers equal to those of court, 36. 
of liquidators in voluntary winding up, 58, 59, 64-67. 

in winding up by court, 40, 41, 64, 66, 181, 189, 194, 

196. 
in winding up under supervision of court, 62, 65. 

PREFERENCE, FRAUDULENT, 

act amounting to, to be invalid, 67. 
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PREFERENCE SHAREHOLDERS 

to have same rights of receipt and inspection of reports, 

etc., as ordinary shareholders, 273. 
except in case of private companies, 273. 

or companies registered before Ist July, 1908, 273. 

PREFERENTIAL PAYMENTS IN BANKRUPTCY, 

priority of certain debts in winding up of company. Appendix, 
when winding np to begin for this purpose, 276. 

PRELIMINARY EXPENSES 

to be stated in prospectus, 254. 

unless published one year after date of commencing 

business, 226. 
account of, to be included in first report, 272. 

PRESENTATION OF PETITION, 

to be commencement of winding up, 37. 
equivalent to act of bankruptcy of individual, 67. 

PRICE 

to be paid to member dissenting to sale of company's 

business, how fixed, 67. 
PRIORITY OF COSTS, 

court may determine in compulsory winding up, 46. 
to all claims on company's assets in voluntary winding 

up, 60. 
PRIORITY OF DEBTS, 

in winding up of company. Appendix. 

PRIVATE COMPANY, 
definition of, 281. 

to consist of from two to fifty members, 281. 
must restrict transfer of its shares, 281. 
may not offer its shares or debentures to public, 281. 
exemption from filing statement in lieu of prospectus, 252. 
restrictions imposed by sections 2, 6 and 11 of Com- 
panies Act, 1900, 251, 252. 
filing report prior to statutory meeting, 273. 
inclusion of balance sheet in annual summary, 272. 
extending certain rights of ordinary shareholders to 

other share and stock holders, 273. 
conversion of, into public company, 281. 

PROCEEDINGS, LEGAL, 

by or against company not to be affected by change of 

name, 6. 
security for costs may be required from limited company 

taking, 30. 
penalties imposed under Companies Act, 1862, may be 

ordered to be applied towards costs of, 28. 
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PROCEEDINGS, LEGAL {contintied), 

minutes of resolutions, etc., duly entered in company's 

books to be evidence in, 29. 
by company to recover calls from member, special matter 

need not be alleged in, 30. 
in winding up, liquidator may be appointed to bring, etc., 

39, 40. 
restrictions, etc., of court on further, 37, 38, 84, 88. 
transfer of, to another court, 179. 

PROCEEDINGS OF COMPANY IN GENERAL MEETING, 
to be duly entered in books, 29. 
to be deemed printd fade valid, if so entered, 29. 
provisions as to, in Table A (revised), 106, 107, 108. 

PROFIT AND LOSS, 

statement of, need not be included in balance sheet, 272. 
provision as to, in Table A (revised), 118. 

PROFITS, 

interest in, of holders of founders', etc., shares, to be stated 

in prospectus, 223. 
provision for sharing, other than as member, void where 

company is limited by guarantee, 237. 
participation in, of new company, good consideration for 

sale of old company, 66. 
accumulated, capital may be reduced by returning to 

shareholders, 168. 

amount thereof to be stated in statement of account, 169. 

provisions as to appropriation of, in Table A (revised), 116, 

117. 
PROMISSORY NOTE, 

when deemed to have been made, etc., by company, 21. 
liquidator may make, etc., in name of company, 40. 

PROMOTERS, 

definition of, 206. 

have same right of paying underwriting commission as 

company promoted has, 282. 
liable for untrue statements in prospectus, 204. 
amongst themselves, though tortfeasors, 207. 
except in oases of fraudulent misrepresentation, 278. 
court may assess damages against delinquent, 187. 

PROMOTION MONEY 

to be stated in prospectus, 

PROPERTY OF COMPANY, 

interest of holders of founders', etc., shares in, to be stated 

in prospectus, 253. 
charges, etc., on, to be entered in register of mortgages, 

20, 260. 
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PROPERTY OF COMPANY (conHnu4d), 

foreign, comprised in charge, etc., requirements as to regis- 
tration of, 260. 
on registration under Part YII. to vest in company as 

incorporated, 81. 
disposition of, between commencement of and order for 

winding up, void, 63. 
during winding up, power of court over persons possessing, 

42, 46. 
official receiver may sell, 40. 
how to be applied in voluntary winding up, 55. 
custody of, 39, 40. 
receiver or manager of, to file accounts, 283. 

PROPOSED DIRECTORS, 

restrictions on naming persons as, in prospectus, 216. 
names, etc., of, to be stated in prospectus, 223. 

PROSECUTION 

of guilty directors, members, etc., in voluntary winding up, 

69. 
in winding up by or under supervision of court, 68. 

PROSPECTUS, 

definition of, 238. 

particulars required to be stated in, 252. 
commission paid for underwriting to be disclosed in, 221, 258. 
to be dated, 222. 

date on, to be date of publication of, 222. 
those only to be named in, as directors, who have consented, 

216. 
persons authorising use of name in, liable as directors, 204. 
persons improperly named in, entitled to indemnity from 

company, 206. 
liability of directors, etc., for statements in, 204, 205. 
for non-compliance with requirements as to, 226. 
copy of, to be signed by all directors, etc., and filed before 

publication, 222. 
not to be issued until filed, 223. 
penalty for issuing without filing, 255. 
terms of contract referred to in, not to be varied before 

statutory meeting, 227.' 
condition as to waiver of requirements as to, void, 226. 
exempted from certain requirements, if issued more than 

one year after business commenced, 217. 
if only offers further shares, etc., to existing members, 

225, 255. 
if published as advertisement in newspaper, 226. 
statement in lieu of, by what companies required, 251. 
to be duly signed and filed, 251. 
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PROSPECTUS statement in lieu of {continued), 
specified form of, 286. 
particulars to be stated in, 251, 286. 
to be verified by statutory declaration, 288. 
to be filed by public company, which issues no pro- 
spectus, before commencing business, 220, 289. 
conmiission paid for underwriting to be disclosed in, 258. 
to be filed by private before conversion into public 

company, 281. 
of foreign company trading in United Kingdom and using 

word "limited," 280. 
PROVIDENT SOCIETY 

to publish statement in Form D at certain times, 20, 123. 

PROVISIONAL CONTRACT 

of company not entitled to commence business, 220. 

PROXY, 

voting to be by, if allowed by company's regulations, 23. 
provisions as to voting by, in Table A (revised), 109, 110. 

PUBLIC COMPANY, 

conversion of private company into, 281. 

PUBLICATION, 

official, of limited company, to bear company's name, 19. 
of registration of minute, etc., confirming reduction of 

capital, 148. 
of notice in GaeeUe that company will be struck off as 

defunct, 170. 
that company has been struck off as defunct effects 

dissolution of company, 170. 
of prospectus as advertisement in newspaper, effect of, 226. 

PURCHASE 

by company of interest of member dissenting from pro- 
posed reconstruction, 66. 
price to be paid such member for, how fixed, 67. 
by company of interest of member dissenting from altera- 
tion of its objects, 176. 
PURCHASE MONEY, 

particulars as to, to be stated in prospectus, 253. 
to include consideration for a lease, 225. 

Q. 

QUALIFICATION OF DIRECTOR 

to appear on memorandum of association under his hand, 216. 
payments made, or agreed to be made, for obtaining, to be 

stated in prospectus, 254. 
should be obtained at least within two months of appoint- 
ment, 217. 
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QUALIFICATION OF DIRECTOR {amiinued) 

not satisfied by holding share warrants to bearer, 154. 

to be deemed valid though defect be subsequently dis- 
covered, 29. 
QUALIFICATION SHARES, 

contract to take, etc., to be filed with registrar, 217. 

number of, to be stated in prospectus, 258. 

QUORUM 

of directors, provisions of Table A (revised), as to, 115. 
of members, provisions in Table A (revised), as to, 94, 107. 

B. 

RATE PER CENT. OF COMMISSION 

for underwriting to be authorised by articles of association, 

222. 
and stated in prospectus, 222, 254. 
or in statement in lieu thereof, 258. 
and in annual summary, 257. 
not to exceed authorised and disclosed rate, 222. 

RECEIPT FOR DIVIDENDS 

by joint-holders of shares, provisions in Table A (revised), 

as to, 117, 

RECEIVER OR MANAGER OF PROPERTY OF COMPANY, 

notice of appointment of, to be given to registrar within 

seven days, 205. 
penalty for failure to give such notice, 265. 
accounts of, to be filed half-yearly, 283. 
notice of ceasing to act to be filed, 283. 

penalty for failure to file accounts, or notice of ceasing 

to act. 288. 
RECONSTRUCTION OF COMPANY 

by sale of property of company to another company, 65. 

RECONVERSION OF STOCK INTO SHARES, 
how company may effect, 238. 
notice of, to be given to- registrar, 13. 
provisions in Table A (revised), as to, 101. 

RECTIFICATION OF REGISTER 

of members, court may make order for, 15, 42. 
due notice of, to be given to registrar, 16. 
of mortgages, court may make order for, 282. 

REDEMPTION OF DEBENTURES, 

power of, not necessary to their validity, 267. 
not to preclude company from reissuing, 267. 
repayment of advances secured by deposit of debentures, 

not to operate as, 267. 
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REDUCTION OF CAPITAL, 

power to efifect, by special resolution with sanction of court, 

146. 
provisions in Table A (revised), as to, 105. 
minute showing certain particulars of, to be approved by 

court, 148. 
minute and order to be registered, 148, 168. 
company making, to add " and reduced " at end of name, 

146. 
but court may dispense with " and reduced " in certain 

cases, 161. 
court may make order for, on terms, 161. 
creditors may object to, 147. 

when court may disregard creditors' objections, 161. 
position of creditor ignorant of, 149. 
if paid up, need not affect liability on shares, 160. 
by cancellation of unissued capital, 161. 
by return of accumulated profits, 168. 
payment of interest out of capital during construction, not 

to operate as, 259. 
REFERENCE TO ARBITRATION 

of any matter in dispute, company may make, 31. 
to be governed by provisions of Railway Companies Arbi- 
tration Act, 1859, 32. 

REFUSAL TO REGISTER AS MEMBER, 

application to judge in chambers on, 16. 

REGISTER OF COMPANIES, 

new name of company to be substituted on, for old one, 6. 
names of defunct companies may be struck off, 170, 236. 
company struck off as defunct may be restored to, 171. 
licence of Board of Trade to omit " limited " in certain 

cai3§k$« 151. 
revocation of such licence, 283. 

REGISTER OF DIRECTORS AND MANAGERS 

of company to be kept at registered office and sent to 

registrar, 21. 
of foreign company, trading in United Kingdom, 279. 

REGISTER OF MEMBERS, 
what to contain, 11. 
subscribers of memorandum of association to be entered on, 

10. 
entry of name of person agreeing to be member on, 10. 
name of transferee of share to be entered on, at request of 

transferor, 153. 
remedy for improper or omitted entry in, by application to 

judge in chambers, 16, 42. 
notice of order rectifying, to be given to registrar, 16. 



INDEX. 411 

REGISTER OF MEMBERS {carUintied), 

bearer of share warrant surrendering warrant entitled to be 

put on, 154. 
member to whom warrant issued to be struck olf, 154. 
entries to be made in, on issue of warrant, 154. 
may be closed upon advertising notice in local paper, 14. 
inspection of, to be gratis to members, 14. 

on payment of one shilling to other persons, 14. 

immediate, judge in chambers may compel, 14. 
copy of, to be furnished at rate of sixpence per one 

hundred words, 14. 
penalty for refusing inspection or copy of, 14. 
to be primd facie evidence of authorised contents, 16. 
colonial, certain companies may keep, 158. 

notice of place of keeping to be given to registrar, 172. 

to be deemed part of company's register, 173. 

to he primd fade evidence of contents, 173. 

regulations as to entries in, 173. 

company may discontinue or regulate keeping of, 173, 

174. 

REGISTER OF MEMORANDA AND ARTICLES OF ASSO- 
CIATION 

to be kept, 8. 

REGISTER OF MORTGAGES, 

afifecting company's property to be kept, 20, 261. 

to be open to inspection, 20, 264, 269. 

when judge may order inspection of, 20. 

index to, to be kept, 233. 

memorandum of satisfaction may be entered on, 233. 

appointment of receiver or manager, to be entered on, 265. 
or of order for such appointment, 265. 

secured debts created before 1st July, 1908, to be entered 

on, 265. 
REGISTERED OFFICE OF COMPANY, 

every company to have, 18. 

situation or change thereof, to be notified to registrar, 18. 

until registrar notified, provisions of Companies Acts not 

complied with, 18. 

company's name to appear on outside of, 19. 

memorandum of association to specify in what part of 

United Kingdom situate, 3, 4 

register of members to be kept at, 14. 

copy of entries in colonial register to be sent to, 173. 

what is, for purpose of winding up unregistered company, 85. 

REGISTRAR, 

appointment, removal, remunerative, etc., of, 71, 72. 
documents kept by, to be open to inspection, 72. 
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REGISTBAB {carUinuedi, 

certified copies of sach dooaments to be supplied by, 72. 
power of, to strike off name of compftny as defunct, 170, 

236. 
sanction of, required for change of name of company in 

certain cases, 8, 80. 
to give certificate of incorporation of company, 
that limited company is limited, 8, 80. 
of registration of minute, etc., of reduction of capital, 

148, 168. 
REGISTRATION, 

compulsory, if association, etc., exceed certain number, 1. 
in case of pertain insurance and other companies, 91. 
consequences of default to such companies, 91. 
of memorandum of association, to what extent it binds 

company and members, 5. 
of altered memorandum of association, etc., 176. 
e£fect of, is incorporation of company, 8, 80. 
certificate of incorporation to be conclusive as to com- 
pliance with, 217. 
of company under name identical with or nearly resem- 
bling that of existing company, forbidden, 9. 
o altered name of company, to be made when required, 6. 
of order of court confirming reduction of capital, 146, 

148. 
of minute showing particulars as to reduced capital, 148. 
notice of, to be published as court directs, 148. 

and certified by registrar, 148. 
of memorandum before returning accumulated profits, 168. 
a new, of company, as limited company, 163. 

not prevented by provisions in charter, etc., of com- 
pany forbidding, 166. 
former registration to be closed on, 167. 
by foreign companies trading in United Kingdom, of 

certain particulars, 279. 
of existing companies, regulations as to, 75, 76, 77. 
requisitions for obtaining, 77, 78. 
notice to be given to customers of banking company, 

prior to, 79. 
effect of, 80, 81, 82, 83. 
fees payable on, by company with share capital, 8, 121. 

by company without share capital, 8, 122. 
regulations as to constitution of office, etc., for, 71. 

REGULATIONS OF COMPANY, 

alteration of, by special resolution, 22. 

where formed under Joint Stock Companies Acts, 74. 
new, valid as though originally in articles of association, 

22. 
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REISSUE OF DEBENTURES, 

which have been redeemed, legal, (except in certain cases), 

267. 
gives holder same rights as though it were original issue, 

267. 
transfer to keep debentures alive, to be deemed a, 267. 
equivalent to new issue for stamp purposes, 268. 

RELIEF 

for director who has acted honestly and reasonably, 278. 
for non-compliance with section 25 of Companies Act, 

1867, 214. 
section 7 of Companies Act, 1900, 257. 
for omission to register or accidental misstatement as to 

charge, 232. 
RELIGION, 

company formed to promote, may only hold two acres 

without licence, 10. 
may be licensed to omit "limited,** 151. 

REMUNERATION 

of auditors, by whom and when to be fixed, 234, 235. 
of directors, provisions in articles of association as to, to be 

stated in prospectus, 253. 

unless prospectus is published more than one year 

after date of commencing business, 225. 

of liquidators, to be settled by court in winding up by 

court, 39. 
by company, in voluntary winding up, 55. 
of special manager in liquidation, 181. 

REORGANISATION OF CAPITAL, 

special resolution confirmed by court, required for, 282. 
provisions for protection of prior interests, 282. 
copy of order confirming, to be filed, 282. 

REPORT 

of auditors, as to company's accounts what to state, 270. 
to be open to inspection, 270, 273. 
to be attached to, or referred to, in balance sheet, 270. 
to be read at general meeting, 270. 
false statement in, misdemeanour, 237. 
of directors, to be sent to members seven days before 

statutory meeting, 227. 
including holders of preference shares and debentures, 

273. 
except in private companies or those registered before 

1st July, 1908, 273. 
what particulars to contain, 213. 
to be certified as to certain particulars by auditors, 

228. 
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REPORT of directors (continued), 

copy of, to be filed with registrar, 228. 
matters arising out of, may be discussed without 

previous notice, 228. 
if not filed, shareholder may petition to wind up, 229. 
false statement in, misdemeanour, 237. 
provisions as to, in Table A (revised), 106, 118. 
of expert, when directors, etc., can shelter themselves 

behind, 205. 

of inspector, into affairs of company, 26. 

of liquidators, to be made at conclusion of winding up, 59. 

at end of each year until winding up is concluded, 58. 

of nominee of Board of Trade as to allowing payment of 

interest out of capital, 259. 
of official receiver, preliminary, 183. 
further, 184. 
powers of court on consideration of, 184. 

REQUISITION, 

holders of one-tenth of company's issued capital may make, 
for holding extraordinary general meeting, 229. 

must state objects of such meeting, 229. 
to be signed by requisitionists and left at company's office, 

229. 
with respect to alteration of objects of company, 177. 

REREGISTRATION 

of company as limited company, 163. 
not prevented by provisions in charter, etc., of company 

forbidding, 166. 
former registration to be closed on, 167. 

RESERVE CAPITAL, 

limited company may provide, by special resolution, 164. 
provisions in Table A (revised), as to, 117, 118. 

RESOLUTION, 

first auditors may be removed at general meeting by, 235. 
may be passed at statutory meeting provided due notice 

thereof has been given, 228. 
of guarantee, where company limited by guarantee seeks 

registration under Part VII., 76, 78. 
requiring company to be wound up, when effective, 54. 
to wind up company voluntarily, equivalent to an act of 

bankruptcy, 67. 
extraordinary, definition of, 284. 

to be printed and sent to registrar within fifteen days, 24. 
penalty for default in so doing, 24. 
that company cannot continue business, 54. 
sanction of, required for arrangement with creditors, 57, 64. 
or with debtors or contributories, 65. 
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RESOLUTION (cotitinued), 

delegation of powers, etc., to creditors by, 57. 
to wind up voluntarily, notice of, to be published in 

Gazette, 55. 
liquidators may call meetings to obtain company's sanction 

by, 58. 
as to disposition of books, etc., of company voluntarily 

wound up, 63. 
special, definition of, 23. 

declaration of chairman as to carrying, conclusive 

unless poll is demanded, 23. 
for altering regulations of company, 22. 
copy thereof to be sent to registrar, 24. 
to be embodied in articles of association, 24. 
if no articles of association, to be supplied to members 

for one shilling, 24. 
for altering objects or constitution of company, 175. 
for authorising use of foreign official seal, 141. 
for conversion of private into public company, 281. 
for making liability of directors unlimited, 145. 
for payment of interest out of capital in certain cases, 

259. 
to be subject to sanction of Board of Trade, 259. 
for providing reserve capital, 164. 
for reconstructing company, 65. 
for reduction of capital, subject to confirmation by 

court, etc., 146. 
for re-organisation of capital, subject to confirmation 

by court, 282. 
not to take effect until order of court is filed, 282. 
for return of accumulated profits to shareholders, 168. 

particulars thereof to be registered, 168. 
for sanctioning change of name of company, 6. 
for subdividing capital into smaller shares, 150. 
for winding up voluntarily, 54. 
notice of such, to be advertised in Qaaette, 55. 

RESTORATION 

to register of name of company struck off as defunct, 171. 
by annulment of dissolution within two years of date 

thereof, 277. 
RESTRICTIONS 

by contract or policy of insurance on member's liability, 

valid, 17. 
company may guard against forged transfers by reason- 
ably 209. 
company may impose reasonable on debenture holders' 

inspection of register, 269. 
on transfer of shares, necessary in case of private com- 
panies, 281. 
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RETURN OF ACCUMULATED PROFITS, 
capital may be reduced by, 168. 

RETURNS 

of allotments, to be filed within one month of allotment, 221. 

particnlars to be given in, 221. 
false statements in, a misdemeanour, 237. 

REVOCATION 

of Board of Trade licence to limited company to omit 

" limited," 283. 
RIGHTS 

of company not to be affected by change of name, 6, 9. 
of contributories, mter se, to be adjusted in winding up, 

46, 56. 
of preference, etc., shareholders to be protected on re- 
organisation of company, 282. 

S. 

SALE OF BUSINESS OF COMPANY 

to another company, shares may be taken as considera- 
tion for, 65. 
SANCTION 

of Board of Trade to enable companies not for gain to 

hold over two acres of land, 10. 
form of licence sanctioning, 136. 
to dispense with " limited," 151. 
revocation of, 283. 
to alter name, 6. 

to alter letters patent constituting company, 82. 
to pay interest out of capital in certain cases, 259. 
of liquidator to transfer of shares during winding up, 55. 
of registrar to change of name of company, 9. 

SATISFACTION OF DEBT SECURED BY REGISTERED 

CHARGE, 
memorandum of, to be entered on register, 233. 

SCHEME OF ARRANGEMENT WITH CREDITORS, 
power of liquidators to make, 64. 
when binding in voluntary winding up, 57. 
right of appeal against, 58. 
court may call meeting to decide as to, 145. 

and may sanction if carried by three-fourths majority, 

159. 
SCIENCE, 

company formed to promote, may only hold two acres 

without licence, 10. 
form of such licence, 136. 
may be licensed to omit "limited," 151. 
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SCOTLAND, 

order made in England to be enforced in, 49. 
court may order examination of persons in, 52. 
recovery of penalties in, 28. 

SEAL, COMMON, 

incorporated company to have, 8, 81. 
company's name to be legibly engraved on, 19. 
company may issue bearer warrants under, 153. 
company may execute deeds under, 156. 
provisions in Table A (revised), as to use of, 113. 
liquidator may use, in winding up, 40. 
seal of company's attorney abroad, when effective as, 25. 
for use abroad, company may prepare official, 140. 

what to appear on face of, 140. 

to be affixed by authorised agent of company, 140. 

agent affixing, to add date of sealing, 141. 

SECRETARY OF COMPANY, 

name, address and description of, to appear in first report, 

228. 
not to be elected as an auditor, 235. 
to furnish requisite information to auditors, 235. 
to produce books, etc., to and answer questions of ex- 
aminers into company's affairs, 26. 
liability of, for not filing return of allotments, etc., 221. 
for non-compliance with requirements as to registra- 
tion of charges, etc., 233. 
for wilfully concealing name of creditor entitled to 

object to reduction of capital, 150. 
destroying or falsifying company's books, etc., 68. 
signature of, to annual list and summary, 234. 
statutory declaration by, as to formation of company, 216. 
as to compliance with conditions precedent to com- 
mencing business, etc., 220. 
verification of statement of company's affairs in winding 

up by, 182. 
SECURITY, 

deposit of debentures as, for company's debt, not an issue 

of debentures at a discount, 262. 
for advances, effect of payment off of advances, 267. 
for costs, when plaintiff company may be ordered to give 

to defendant, 30. 
prospective creditor petitioning to wind up may be 

ordered to give, 276. 
of Board of Trade inquiry prior to sanctioning pay- 
ment of interest out of capital, 259. 

SERIES OF DEBENTURES, 

regulations as to registration of, 262. 

27 
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SERVICE OF NOTICES, Etc., 

on eompany may be by post, 27. 

proof of proper addressing, prepaying and posting of notice, 

etc., to be sufficient proof of, 27. 
provisions as to, in Table A (revised), 119, 120. 
on foreign company to be on agent in United Kingdom, 279. 

SET-OFF IN WINDING UP, 

when contributory may avail himself of, 18, 43. 
when director with unlimited liability may avail himself 

of, 144. 
SHARES, 

allotment of, equal to minimum subscription to be made 
before company commences business, 220, 251. 
return of particulars of, to be filed with registrar, 221. 
relief for non-filing, 257. 
what particulars to appear in return, 221. 

when consideration for, not wholly cash, 221. 
where contract as to, not reduced into writing, 256. 
application for, amount payable on, to be at least 5 per 

cent, of nominal amount thereof, 219, 251. 
calls on, amount of, made, received, etc., to appear in 

summary, 12, 123. 
may be varied in different shares, 152. 
time of payment of, may be varied in different shares, 

152. 
power of directors to make, according to Table A 

(revised), 96, 97. 
such power to extend to unpaid capital increased by 

return of profits, 168. 
when shareholder may compel retention of money to 

represent future calls, 168. 
liability to satisfy, to be specialty debt, 32. 
court may make, in winding up by or under super- 
vision of court, 43, 62, 189 
liquidator may make in, voluntary winding up, 56. 
certificates of, to be issued within two months of allotment, 

256. 
penalty for default, 256. 
conversion of, into stock, power of company to effect, 5. 
notice of, to be given to registrar, 13. 
effect of, 13. 

provisions in Table A (revised), as to, 101, 102. 
division of, into shares of larger amount, 5. 

of smaller amount, 150. 
forfeiture of, piiovisions in Table A (revised), as to, 99, 100. 
issue of, particulars to be stated in prospectus as to, 252. 
where consideration for, differs, difference to be shown 

in annual summary, 234. 
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SHARES, issue of (continued), 

new, when limited company has power to make, 5. 
offer of, simultaneously with debentures, lawful, 256. 
qualification, contract to take, etc., to be filed with registrar, 

217, 251. 
number of, to be stated in prospectus, 253. 
registration of, in colonial register, 173. 
reorganisation of capital by consolidation of different classes 

of, 282. 
by division of, into different classes, 282. 
transfer of, mode of, to be regulated by company, 10. 
regulations as to, in Table A (revised), 97, 98. 
of deceased member by personal representatives, 11. 
to be registered at request of transferor, 153. 

or transferee, 15. 
after commencement of winding up, void, 55, 63. 
where company registered under Joint Stock Companies 

Acts, 75. 
in private company to be restricted, 281. 
transmission of, regulations in Table A (revised), as to, 98, 

99. 
underwriting, payments for, when lawful, 221, 258. 
when not offered for public subscription, 282. 
unissued, cancellation of, may be sanctioned by memo- 
randum of association, 161. 
SHAREHOLDERS, 

list of, to be accessible at statutory meeting, 228. 
auditors to report to, on accounts, etc., of company, 270. 
accumulated profits may be returned to, 168. 
may require company to retain money actually paid on 

their shares, 169. 
of company required to be registered to be paid no divi- 
dends before registration, 92. 
protection of rights of special classes of, on reorganisation 

of capital, 282. 
SHARE WARRANT, 

bearer of, entitled to shares specified therein, 153. 
and may transfer them by delivery, 153. 
may be registered as member on giving up warrant, 

154. 
not to be thereby qualified as director, etc., 154. 
fraudulent personation of, to be felony, 154. 
forgery of, to be felony, 155, 156. 
particulars as to, to be stated in annual summary, 155. 
stamp on, 155. 
provisions as to, in Table A (revised), 102, 103. 

SHOW OF HANDS, 

provisions in Table A (revised), as to, 108, 109. 
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SIGNATORIES OF MEMORANDUM OF ASSOCIATION, 
names, etc., of, to appear in prospeotns, 223. 

except when published as advertisement in newspaper, 

226. 
SIMULTANEOUS OFFER 

of shares and debentures lawful, 256. 

SOCIETY, 

deposit, provident, or benefit, to publish statement in Form 

D at certain times, 20, 123. 
SOLICITOR 

to make statutory declaration of compliance with requisi- 
tions as to registration, 216. 
liquidator may employ, in winding up by court, 189. 

SPECUL RESOLUTION, 
definition of, 23. 

declaration of chairman as to carrying, conclusive unless 

poll demanded, 23. 
for altering regulations of company, 22. 
copy thereof to be sent to registrar, 24. 
to be embodied in articles of association, 24. 
if no articles of association, to be supplied to members for 

one shilling, 24. 
for altering objects or constitution of company, 175. 
for authorising use of foreign official seal, 141. 
for conversion of private into public company, 281. 
for making liability of directors unlimited, 145. 
for payment of interest out of capital in certain cases, 

259. 
to be subject to sanction of Board of Trade, 259. 
for providing reserve capital, 164. 
for reconstructing company, 65. 

for reduction of capital, subject to confirmation by court 

etc., 146. 
for reorganisation of capital, subject to confirmation by 

court, 282. 
not to take effect until order of court is filed, 282. 
for return of accumulated profits to shareholders, 168. 

particulars thereof to be registered, 168. 
for sanctioning change of name of company, 6. 
for subdividing capital into smaller shares, 150. 
for winding up voluntarily, 54. 

notice thereof to be advertised in Oazette, 55. 

SPECIFIC PERFORMANCE 

of contract to subscribe for debentures, (268. 

STAMPS, 

memorandum and articles of association to bear, as though 

deeds, 5, 7. 
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STAMPS (continuedj 

on prescribed particulars of contract of allotment not 

payable in cash, 256. 
on share warrants to bearer, 141. 
on transfer of shares on colonial register, 174. 
fees on filing forms, etc., to be paid by, 240 n. 

STATEMENT, 

making false, in return, etc., to be misdemeanour, 237. 
in Form D, certain companies and societies to make, 20, 

123, 282. 
as to secured debts created before 1st July, 1908, 265. 
as to shares, etc., in share warrants to be registered, 

154. 
in prospectus, liability of directors, etc., for, 204. 
in winding up of company's affairs, 182. 

continuing for more than one year, of liquidator, 190. 
of affairs, to be included in annual summary of every 

public company, 272. 
including foreign companies trading in United King- 
dom, 279. 
to be in the form of balance sheet and audited, 272. 
' what particulars to contain, 272. 

STATEMENT IN LIEU OF PROSPECTUS, 
by what companies required, 251. 
to be duly signed and filed, 251. 
specified form of, 286. 
particulars to be stated in, 251, 286. 
to be verified by statutory declaration, 288. 
to be filed by public company which issues no prospectus, 

before commencing business, 220, 289. 
commission paid for underwriting to be disclosed in, 258. 
to be filed by private before conversion into public company, 

281 
STATUTORY DECLARATION 

by private converting itself into public company, 281. 
required of compliance with requisitions as to registration, 

216. 
with conditions precedent to commencing business, 

etc., 220, 289. 
verifying statement in lieu of prospectus, 288. 

STATUTORY MEETING, 
what is, 227. 

to be held between one and three months after company 

entitled to conmience business, 228. 
list of shareholders to be open to inspection at, 228. 
discussion of matters as to formation of company to be 

allowed at, 228. 
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STATUTORY MEETING {continued) 

may be adjourned as required, 214. 

if not duly held, shareholder may petition court to wind 

up company, 229. 

STAY OF PROCEEDIKGS, 

court may order after petition to wind up granted, 37, 88. 
creditor or contributory may apply for, in winding up, 38. 
order for winding up by or under supervision of court, to 

operate as, 37, 62. 

STOCK, 

conversion of shares of limited company into, 5. 
provisions in Table A (revised), as to, 100, 101, 102. 
notice of conversion to be given to registrar, 18. 
effect of conversion, 13. 
reconversion of, into shares, 238. 

particulars as to, required from company registering 

under Part VU., 79. 
warrants for, may be issued to bearer, 153. 
included in warrants, dividends on, may be paid by coupon 

or otherwise, 153. 

bearer of warrant entitled to, 153. 

transferable by delivery, 153. 

statement as to, to be registered, 154. 

SUBDIVISION OF SHARES 

into shares of smaller amount, 150. 

statement as to, in subsequent memorandum of association 

to be altered accordingly, 151. 

SUBSCRIBER OF MEMORANDUM OF ASSOCIATION 

to take at least one share in company limited by shares, 3. 
must append to his name number of shares taken, 3. 
agrees to become member of company by subscribing, 10. 
how to execute memorandum of association, 5. 

SUBSCRIPTION, 

commission for procuring, when lawful, 221. 
to be disclosed in prospectus, 254. 
for debentures, particulars of, to be registered, 262. 
minimum, definition of, 218. 

subscription of amount of, condition precedent to 

allotment, 218, 251. 
to be fixed and named exclusively of payments other than 

cash, 218, 251. 
allotment of fully paid shares equal to, may entitle com- 
pany to commence business, etc., 220. 
simultaneous offer of shares and debentures for, lawful, 256. 
private company's articles must prohibit invitation for 

public, 281. 
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SUB-UNDERWRITERS, 

oommission paid to, need not be stated in proBpeotas, 254. 

SUCCESSION, 

oompany to have perpetual, when registered, 8. 

SUMMARY IN ANNUAL LIST, 

what to contain, 12, 234, 257, 272. 
particulars as to share warrants, to be contained in, 155. 
to be signed by manager or secretary of company, 234. 
copy of, to be forwarded to registrar on completion, 12. 

SUPERVISION OF COURT, 

winding up under, 60, 61, 62. 

SURPLUS, 

distribution of, after adjustment of rights of oontributories^ 

46. 
funds, investment of, in winding up, 191. 

SURRENDER OF SHARE WARRANT 

may be necessary before holder can be registered as 

member, 154. 
date of, to be entered on register, 154. 

SUSPENSION OF BUSINESS 

for one year, ground for winding up company 34. 
renders company liable to be treated as defunct, 170. 

T. 

TABLE A (REVISED), , 

contents of, 

accounts, 117, 118. 

alteration of capital, 104, 105, 106. 

audit, 119. 

business, 93. 

calls on shares, 96, 97. 

conversion of shares into stock, 101, 102. 

directors, generally, 118. 

disqualification of, 113. 

powers and duties of. 111, 112. 

proceedings of, 115, 116. 

rotation of, 113, 114, 115. 
dividends, 116, 117. 
forfeiture of shares, 99, 100. 
lien, 95. 

notices, 119, 120. 

proceedings at general meetings, 106, 107, 108. 
reserve, 117, 118. 
seal, 113. 
shares, 93, 94, 95. 
share warrants, 102, 103. 
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TABLE A (REVISED), contents of {amtinued), 

transfer and transmission of shares, 97, 98, 99. 
votes of members, 109, 110. 
provisions of, may be adopted in articles of association, 6. 
apply only so far as not affected by articles of 

association, 7. 
may be altered by special resolution of company, 22. 
may be altered generally by Board of Trade, 31. 
as to meetings, apply where company has no regula- 
tions, 24. 
not to apply to companies formed and registered 

under Joint Stock Companies Acts, 74. 
or to companies not formed under Companies 

Acts unless specially adopted, 82. 
TABLE B, 

contents of, 121. 

fees in, payable to registrar, where capital is divided into 

shares, 8. 
amount of, not to be increased by Board of Trade, 31. 

i TABLE C, 

! contents of, 108. 

fees in, payable to registrar, where capital is not divided 

into shares, 8. 
' amount of, not to be increased by Board of Trade, 31. 

TITLE TO SHARES OR STOCK, 
I certificate to be evidence of, 14. 

1 (where consideration for allotment not wholly cash) written 

I contract constituting, to be filed, 221. 

provisions in Table A (revised), as to, 98, 100. 

TRANSFER, 
I forged, company may pay compensation for loss owing to, 

; 208. 

! company may make reasonable rules to guard against, 

208. 
company compensating for, to stand in place of 

person compensated, 209. 
of all effects of company to trustees for benefit of creditors, 

void, 68. 
of business of company to another company, shares may 

be consideration for, 65. 
of debentures, from nominee of company under certain 

circumstances, to be a reissue, 267. 
of proceedings in winding up to another court, 179. 
of shares, mode of, to be regulated by company, 10. 

regulations in Table A (revised), as to, 97, 98, 101, 

104. 
of deceased member by personal representatives, 11. 
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TRANSFER of shares (continued), 

to be registered at request of transferor, 153. 

or transferee, 15. 
after commenoement of winding up, void, 55, 63. 
where oompany registered under Joint Stock Com- 
panies Aots, 75. 
of private oompany, to be restricted, 281. 

TRANSMISSION OF SHARES, 

regulations in Table A (revised), as to, 98, 99, 104. 

TRUST DEED FOR SECURING DEBENTURE ISSUE, 
to be registered, 260. 

copy of, to be supplied to debenture holder, if desired, 269. 
penalty for refusal to supply, 269. 

TRUSTS, 

notice of, not to be entered on register, 13. 

U. 

UNCALLED CAPITAL OF COMPANY, 
charge on, to be registered, 260. 
may be created as reserve capital, 164. 

UNDERTAKING TO CONTRIBUTE 

by members of company limited by guarantee, 5. 

UNDERWRITING SHARES, 
when lawful, 221. 
when unlawful, 222. 
amount paid for to be stated in prospectus, 222, 224. 

UNDIVIDED PROFITS, 

when, may be returned in reduction of paid-up capital, 168. 

UNISSUED CAPITAL 

may be cancelled so as to reduce capital, 161. 

UNITED KINGDOM, 

requirements as to companies established outside, 279. 

UNLIMITED COMPANY, 
what is, 4. 

what memorandum of association of, must contain, 4. 
must have articles of association, 6. 
form of memorandum and articles of association, 132. 

UNLIMITED COMPANY 

may re-register as limited company, 168. 

re-registration not to affect prior liabilities, etc., of, 164. 

on re-registration may increase nominal or provide reserve 

capital, 164. 
UNLIMITED LIABILITY 

of directors in limited company, 143, 144, 145. 

of limited banking company in respect of notes issued, 164. 

of members, 4. 

27* 
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UNQUALIFIED PERSON 

acting as director, penalty on, 218. 

V. 

VACANCY 

among auditors, provisions as to filling up, 235. 
among directors, provisions in Table A (revised), as to, 114, 

116. 
among liquidators, provisions as to filling up, 57, 59. 

VALIDITY 

of acts, appointments, etc., of directors, etc., though irregu- 
larity be subsequently discovered, 29. 
provisions in Table A (revised), as to, 116. 

VARIATION 

of contract referred to in prospectus, restrictions on, 227, 228. 
where no prospectus is issued, 251. 

VENDORS OF PROPERTY PURCHASED, Etc., BY COM- 
PANY, 
definition of, 225. 

names, etc., of, to appear in prospectus, 253. 
may apply purchase money in payment of legal commission, 

258. 
VENDORS' SHARES, 

amount of, to be stated in prospectus, 253. 

may be applied in payment of legal commission, 258. 

VOTING, 

company may make regulations as to, 23. 

in default of regulations as to, each member has one vote, 

24. 

may be by proxy, if regulations of company permit, 23. 

regulations as to, in Table A (revised), 108, 109, 110. 

right of, conferred by each class of shares, to be stated in 

prospectus, 255. 
VOUCHERS OF COMPANY, 

auditors to have right of access to, 270. 

W. 

WAGES OF SERVANT OF COMPANY, 

to be a prior debt in winding up. Appendix. 

WAIVER OF REQUIREMENTS 

as to allotment, condition requiring, to be void, 229. 
as to prospectus, condition requiring, to be void, 226. 

WARRANT FOR SHARES, 

bearer of, entitled to shares specified therein, 153. 
and may transfer them by delivery, 153. 



INDEX. 427 

WARRANT FOR SHARES, bearer of (continued), 

may be registered as member on giving up warrant, 

154. 
not to be thereby qualified as director, etc., 154. 
fraudulent personation of , to be felony, 155. 
forgery of, to be felony, 155, 156. 
particulars as to, to be stated in annual summary, 155. 
stamp cm, 155. 
provisions as to, in Table A (revised), 102, 103, 120. 

WINDING UP OF COMPANY, 

liability of past membera to contribute to, 17. 

of directors, where liability is unlimited, 144. 
courts having jurisdiction in, 178. 
conduct of business of, in High Court, 179. 
transfer of proceedings i^, from one court to another, 179. 
by court,, in what circumstances, 34, 276. 
application for, who may make, 36, 276. 
, commencement of, to be presentation of petition, 37. 

statement of company's affairs within fourteen days 

of order for, 182, 183. 
report on, of offi^pial receiver, 183. 
proceedings consequent on such report, 184. 
wishes of creditors and contributories to be considered 

in, 88, 61. 
liquidators to be appointed for conduct of, 39, 180. 
powers of liquidators in, 40, 41, 194, 195. 
ordinary powers of court in, 42-46. 
extraordinary powers of court in, 47, 48. 
costs of, 17, 43, 46, 276. 
appeals from order made by court in, 50. 
voluntary, in what circumstances, 54. 
effect of, on status of company, 55. 
consequences of, 55, 56. 

commencement of, to be passing of resolution lor, 54. 
notice of resolution for, to be advertised, 55. 
liquidators to be appointed for, 55. 
to file notice of appointment within twenty-one days, 

274. 
to notify creditors within seven days of first meeting of 

creditors, 274. 
to advertise appointment, 275. 
power to apply to court for directions in, 58, 236. 
creditor or official receiver may have winding up by 

court substituted for, 60, 190. 
creditors may apply to court to appoint a different 

01 additional liquidator, 275. 
or a committee of inspection, 275. 
proceedings in, may be adopted by court, 60. 



428 INDEX. 

WINDING UP OF COMPANY, voluntary {etmtinued), 

court may order oontinoanoe of, subject to its saper- 

vision, 60. 
final meeting to be held on oonolusion of, 142. 
return of holding of such meeting to be made to re- 
gistrar within one week, 60, 290. 
dissolution of company to date from three months after 

registration of return, 60. 
power to defer or annul dissolution, 277. 
under supervision of couit, 60, 61, 62. 
priority of payment of certain debts in. Appendix, 
commencement of, for this purpose, 276. 
power to make compromises with creditors in, 64, 159. 
with members in, 159, 236. 
with debtors or contributories in, 65. 
claims of all kinds may be proved against company in, 64. 
prosecution of delinquent directors, etc., in, 69. 
when registered but not formed under Companies Acts, 82, 

83, 84. 
when unregistered, provisions as to, 85-89. 

WITNESS, 

court in winding up may summon persons before it as, 46. 
County Court judges may examine in winding up, 52. 

j WORKMAN OF COMPANY BEING WOUND UP, 

wages due to, to be preferential debt. Appendix. 
i compensation for accident to, to be preferential, Appendix. 

I WORKS, 

I construction of unprofitable, 258. 

I payment of interest out of capital during, 259. 

■ requires authority of articles, special resolution and Board 

j of Trade, 259, 

t 
I 



THB ABEBDBBN UNIYEBSITY PBESS UMITED. 



PREMIER CODE USED— SEE BAOK. 

JUNE, 1908. 

Tal«ram(— " EFFIROBRE, LONDON". 



CATALOGUE 



OF 



£egat Commepciaf 

and otfter BJorfts 



PUBLISHED AND SOLD BY 



EFFINGHAM WILSON, 



84 THREADNEEDLE STREET, LONDON, 



TO WHICH IS ADDED A LIST OF 



TELEGRAPH CODES. 



EFFINGHAM WILSON undertakes the printing 
and publishing of Pamphlets and Books of every 
description upon Commission. Estimates given, and 
Conditions of Publication may be had on application. 



INDEX. 



13 
26 



24 

6 

10 
16 

22 
10 



PAGE 

Arbitrage — 

Deutsch 

Willdey's American Stocks 

Arbitration — 

London Chamber of . 
Lynch, H. Foulks . 
Rudall, A. R 

Banking — 

Anecdotes 

Banks of the Clearing House . 
Banks, Bankers and Banking . 
Barton's Questions on Banking 
Bibliography (Bank of England) 25 
Easton's Banks and Banking . 14 
Easton's Work of a Bank . . 14 
English and Foreign (Attfield) . 10 
Examination Questions, Arith- 
metic and Algebra . . 20 
Half-yearly Balance Sheets . to 
Howarth's Clearing Houses . 16 
Hutchison's Practice of Banking 16 
Journal of Institute of Bankers . 17 
Legal Decisions affecting Bankers J2 
Questions on Banking Practice . 23 
Scottish Banking . . .17 
Smith's Banker and Customer . 25 
Token Money of the Bank of 
England . . . .22 

Bankruptcy — 
Duckworth's Trustees . . 9 
McEwen (Accounts) . . .19 
Stewart (Law of) . . .7 

Bills of Exchange— 

Kolkenbeck (Stamp Duties on) . 17 
Loyd's Lectures . . .18 
Smith (Law of Bills, etc.) . . 6 
Watson's Law of Cheques . 26 

Bimetallism — 

List of Works . . . 28,29 

Book-keeping — 

Carr (Investors) ... 7 
Donald's Mining Accounts . 13 
Down to Date (Munro) .21 
Harlow's Examination Questions 15 
Holah's Double Entry . . 8 
Merces' Indian Currency . . 20 
Jackson's Book-keeping . . 16 
Johnson's Book-keeping and Ac- 
counts 17 

Johnson's Mercantile Practice . 17 
Seebohm's (Theory) ... 8 
Sheffield (Solicitors) . . .24 
Van de Linde . . . .26 
Warner (Stock Exchange) . 26 

Clerks — 
Commercial Efficiency . . 14 
Com Trade . . . .23 
Counting-house Guide . .12 
First Yearg of Oflftc? Work , 12 



PAGI 



Clerks {continued) — 

Kennedy (Stockbrokers) . 
Mercantile Practice (Johnson) . 
Merchant's . . . . 

School to Office 

Solicitor's 

Do., Part II. . . , 

Correspondence (Commeroial) — 

Martin (Stockbrokers) 

Coumbe . . . . . 
Counting-house— 

Cordingley . . . . 
County Courl; — 

County Court Practice Made 
Easy .... 

Jones .... 

Currency and Finance — 

Aldenham (Lord) 

Barclay (Robert) 

Clare's Money Market Primer 

Cobb .... 

Cuthbertson 

Del Mar's History 

Del Mar's Science of Money 

Gibbs, Hon. H., Bimetallic 
Primer ... . 

Indian Coinage and Currency 

Poor (H. V.) The Money Ques 
tion .... 
Dictionaries — 

Cordingley's Commercial . 

Cordingley' s Stock Exchange 
Terms .... 

French Abbreviations 

Milford's Mining Terms . 
Directors — 

Pulbrook (Liabilities and Duties) 
Exchanges — 

Brazilian Exchanges . 

Clare ..... 

Goschen . . . . , 

Norman's Universal Cambist . 

Norman's Money's Worth 

Tate's Modem Cambist . 
Exchange Tables — 

American Exchange Rates 

Dollars or Taels and Sterling 

Eastern Currencies . 

Garratt (South American) . 

Lecoffi-e (French) . . \ 

,, (Austria and Holland)' 
Merces (Indian) 

Schultz (American) . 
(German) 
Insurance — 
Bourne's Publications 
Fire Insurance Principles and 

Finance . 
Short-Terra Table , * 



Effingham Wilson, 54 Thrbadnbbdlb St., London. 3 



PAGE 



Interest Tables — 

Bosanquet 

Crosbie and Law (Product) 

Cummins' 2f per cent. 

Decimal Interest 

Gilbert's Interest and Contango 

Gumersall . 

Ham (Panton) Universal 

Indian Interest (Merces) 

Lewis (Time Tables) . 

Oppenheim's Universal 

Rutter 

Schultz 

Wilhelm (Compound) 
Investors (see also Stock Exchange 
Manuals) — 

Birk's Investment Ledger . 

Investment Profit Tables . 

Houses and Land 

How to Invest Money 
Joint-Stock Companies — 

Analysis of Modern Balance Sheet 

Chart for Ready Reference 

Company Frauds Abolition 

Companies Acts, 1862-1907 4, 

Common Company Forms 

Handy Book on the Law . 

Pulbrook's Responsibilities of 
Directors .... 

Reid s Companies Acts, 1900 and 

1907 

Revised Table A . . . 

Secretary's Everyday Guide 

Simonson's Companies Acts, 1900 
and 1907 . • • Si 

Simonson's Debentures and De- 
benture Stock (Law of) . 

Simonson's Reconstruction and 
Amalgamation 

Smith's Joint-Stock Companies, 
1 862-1907 .... 
Law (Various Subjects) — 

Agricultural Holdings' Act, 1906 

Charter Parties . 

Commercial Law 

Copyright Law . 

Death Duties . 

District and Parish Councils 
(Lithiby) 

Divorce, Law of 

Evidence in Brief 

Factors (Law relatmg to) . 



First Elements of Legal Procedure 10 

Food and Drugs . . .16 

General Average . . • 13 

High Court Practice . . .22 

Landlord and Tenant . . 9 

Lawyers and their Clients . . 18 

Licensing Acts . ... .17 

Licensing Law . . . .19 



II 
12 

13 

25 

15 

15 

15 
20 

18 

21 

24 
24 

26 



10 

27 

8 

8 

6 
26 
24 

15 
23 
23 

23 

5 
24 

5 

24 
24 
25 



6 

13 
21 

II 

10 

18 
6 

17 
10 



PAGE 
Law (Various Subjects) (continued) — 
Magistrates' Handbook . -14 
Marine Insurance . . .13 
Maritime Law . . . .24 
Master Mariners' Legal Guide . 24 
My Lawyer . . .21 

Patent Law and Practice (Emery) 14 
Powers of Attorney and Proxies 19 
Property Law (Maude) . , 2c 
Small Holdings Act ... 4 
Solicitors* Forms (Charles Jones) 5, 17 
Thames River Law . . .22 
Trade Union Law ... 6 
Legal and Useful Handy Books- 
List of .... . 6-9 
Maritime Codes — 

Germany 10 

Holland and Belgium . . 22 
Italy .... .22 

Spain and Portugal . . .22 
Mining- 
Accounts of G. M. Cos. . 
Charlton's Information for Gold 

Mining Investors . 
Gabbott's Howto Invest in Mines 
Milford's Dictionary of Mining 
Terms ..... 
Russell's Mining Manuals 
Miscellaneous — 
Accountant's Audit Record 
Arithmetic and Algebra . 
Author's Guide .... 
On Compound Interest and An- 
nuities 25 

Constable's (A) Duty . .19 
Copper, a Century of . .11 
Cotton Trade of Great Britain . 14 
Dynamics of the Fiscal Question 19 
Elgie's Commercial Efficiency . 14 
Elgie's Metric Ready- Reckoner 14 
Elgie's Wages Tables, 55^ hrs. 14 
Foreigners and Foreign Corpora- 
tions (Laws relating to) . .4 
Gresham, Sir Thomas (Life of) . 11 
Ham's Customs Year Book . 15 
Ham's Inland Revenue Year Book 15 
His Lordship's Whim . . 26 
Kew Gardens (Illustrations) . 26 
Lloyds' Brokerage and Discount 

Card 18 

Mirabeau and Gambetta . . 22 
Police Officers' Guide . . 5 
Public Meetings . . 26 

Ratepayer's Guide . . .16 
Red Palmer ... 26 

Russian Commercial Handbook 21 
Schedule D of Income Tax , 8 
Veld and "Street" . . 15 

Wilson's Equivalents . . . 26 
X Rays in Freemasonry , .12 



^3 



II 
14 



21 

24 

22 
20 

27 



Effingham Wilson, 



PAGE 

Money Harlnt {see Currency and 
Finance). 

PMuphltte 27 



Mathieson (Stocks) 



20 



26 
17 

as 
19 
23 
27 

9 



RaUwayi— 

American and British Investors . 
Argentine .... 

Investment and Speculation in 

Home Rails .... 
Mathieson's TraflScs . 
Poor's Manual (American) 
Railroad Report (Anatomy of a) 
Railway Traffic Law 
Traders and Railways (the 

Traders' Case) 

Beady BeekoBen(j«r also Exchange 
Tables, Interest, etc.) — 
Buyeis and Sellers' (Ferguson) . 
Commission and Brokerage 
Elgie's Metric .... 
EUgie's Wages .... 
Ingram (Yards) .... 
KSogrammes and Pounds 
Kinmond's Universal Calculator 
Redeemable Stocks (Mathieson) 
Merces (Indian) . . . 
Robinson (Share) 

Blnkiii^Fimdand Annuity Tablei— 

Booth and Grainger (Diagram) . 
Dougharty's .... 

Hughes 16 

Nash's Sinking Fund and Re- 
demption Tables . . .21 

Bpeonlatlon {see Investors and 
Stock Exchange). 



8 
21 

14 

14 
16 
26 

17 
20 
20 

23 



10 
13 



PAGE 

Stock Exchange Manuali, etc — 

Anecdotes 

Contango Tables 
Cordingley's Guides . 
Higgins, Leonard, The Put-and- 
v^aii ..... 
Houston's Canadian Securities . 
How to Read the Money Article 
Investor's Ledger 
Investors' Tables, Permanent or 

Redeemable Stocks 
K^ to the Rules of the Stock 
Exchange .... 
Laws and Customs (Melshdmer) 
Le Stock Exchange . 
Options (Castelli) 
Poor's American Railroad Manual 
Redeemable Stocks (a Diagram) 
Registration of Transfers . 
Robinson (Share Tables) . 
Rules and Usages (Stutneld) . 
Willdey*s American Stocks 
Yield Tables .... 
Tables {see Exchange Tables, Inter- 
est Tables, Ready Reckoners, 
and Sinking Fund and Annuity 
Tables, etc.). 
Telegraph Codes — 
A^r's (list of) . 
Miscellaneous (list of) 
The Premier Code . 
Trustees — 

Investment of Trust Funds 
Judicial Trustees Act, 1896 
Marrack's Statutory Trust 
vestments .... 
Wilson's Legal and Useftal Handy 
Books List .... 
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BOOKS IN THE PRESS. 



LAWS RELATING TO FOREIGNERS AND FOREIGN 
CORPORATIONS. By G. F. Emery, L.L.M., of the 

Inner Temple, Esquire, Barrister-at-Law ; Author of " Treatises 
on Patent Law," ** Company Law," and " The Workmen's Com- 
pensation Acts ". Crown 8vo. 

THE COMPANIES ACT, 1862 to 1907, with Cross Refer- 

ences and a Pull Analytical Index, comprising the Pull Text of all 
the Statutes with all Amendments and Repeals. By Wm. God- 
den, LL.B., B.A., Solicitor, and Stamford Hutton, Barrister-at- 
Law. Price 55. net. 

JOHNSTON ON SHALL HOLDINGS AND ALLOT- 
HENTS ACTS, with Commentary, Rules and Regulations. 
By George Arthur Johnston, of the Inner Temple and the 
Western Circuit, Barrister-at-Law, Author of *' The Agricultural 
Holdings Act, 1906 ". Royal 8vo. 
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JUST PUBLISHED, Price 10/6. 
PREMIER CODE CONDENSER. A Figure Key to the 

PREMIER CODE, and providing means of sending any two 
Code Words (or groups) by one word. By W. H. Hawke. 

NEW BOOKS. 

THE POLICE OFFICERS' GUIDE TO THE ALIENS 
ACT, 1905— STREET BETTING ACT, 1906— EMPLOY- 
MENT OF CHILDREN ACT, 1903— PREVENTION OF 
CRUELTY TO CHILDREN ACT, 1904— PREVENTION 
OF CORRUPTION ACT, 1906 — SEAMEN'S AND 
SOLDIERS' FALSE CHARACTERS ACT, 1906— MID- 
WIVES ACT, 1902— MOTOR ACT, 1903— MUSICAL 
(SUMMARY PROCEEDINGS) COPYRIGHT ACT, 1902 
—MUSICAL COPYRIGHT ACT, 1906— PISTOLS ACT, 
1903— LIGHTS ON VEHICLES ACT, 1907— WILD 
BIRDS PROTECTION ACT, 1904. By a Solicitor. 

iPrice Is. 

THE COMPANIES ACTS, 1900 and 1907. The important 

changes clearly stated for the use of business men. Showing the 
effect for Promoters, Directors, Secretaries, Vendors, Solicitors, 
Auditors, Shareholders, Secured and Unsecured Creditors, etc. 
With the full text of the Acts and a print of the previous sections 
incorporated with them. By James W. Reid, Solicitor. Price 
25. 6d. net. 

AN EVERYDAY GUIDE FOR THE SECRETARY, 
VENDOR, PROMOTER, DIRECTOR, ACCOUNTANT 
OR MANAGER OF A LIMITED COMPANY, with a 

note on Limited Partnerships, by T. Hallett Fry, Barrister-at- 
Law, and T. Howard Deighton, Solicitor. Price 2s. 6d, net. 

JONES' BOOK OF PRACTICAL FORMS FOR USE IN 
SOLICITORS' OFFICES. Vol. II. Containing about 

250 Precedents, (:omprising {inter alia) Agreements for Sale, Hire- 
purchase, and of Employment, an Affiliation Agreement, an 
Abstract of Title, Requisitions, Conveyances, Assignments, Mort- 
gages, Tenancy Agreements and Leases, Assignments for benefit 
of Creditors, Bills of Sale, Bills of Exchange, Statutory Declara- 
tions, Apprenticeship Indentures, Articles of Clerkship, Deeds 
relating to Rent-charges, Bonds, and Notices, together with a 
Miscellaneous Collection of everyday Forms. With Dissertations, 
Notes, and References. By Charles Jones. Price Bs. net. 

THE COMPANIES ACTS, 1900 and 1907, with Com- 

mentaries. By P. F. Simonson, M.A., of the Inner Temple, 
Barrister-at-Law, Author of a Treatise on the Law relating to 
Debentures and Debenture Stock. A revision of this Author's 
successful work on the Companies Act, 1900. Price 5s. net. 
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MODERN BALANCE SHEETS : an Analysis of Company 

Finance. By B. V. St. Clair Mackenzie, B.A., Barrister-at- 
Law. With Historical Chapters by the late Anthony Pulbrook, 
Solicitor. Price 25. 6d. net. 

THE LAW AND PRACTICE OF DIVORCE. By G. L. 

Hardy, of the Inner Temple, Barrister-at-Law. Price 5s. net. 

TRADERS AND RAILWAYS (THE TRADERS' CASE). 

By Thomas Waohorn, Barrister-at-Law. Price is. net. 

THE DUTIES AND POWERS OF AN ARBITRATOR IN 
THE CONDUCT OF A REFERENCE. By Arthur 

Reginald Rudall, Barrister-at-Law. Prioe 45. net. 

THE AGRICULTURAL HOLDINGS' ACT, 1906. With 

an Introduction thereto, and Comments thereon, together with a 
Summary of the Law relating to Agricultural Holdings under the 
Agricultural Holdings' Acts, 1893-1900. By George Arthur 
Johnson, Barrister-at Law. Second Edition, Revised and En- 
larged. Price 35. 6d. net. 

THE LAW OF TRADE UNIONS. Being a Text-Book 

concerning Trade Unions and Labour. By T. Seton Jbvons, 
B.A., Barrister-at-Law. 

THE LONDON COMMERCIAL DICTIONARY. Being an 

Explanation of the Trade Terms and Phrases in Common Use. 
By W. G. Cordingley. 

WILSON'S 
LEGAL AND USEFUL HANDY BOOKS. 

" This house is fomous for its I^al and commercial handbooks." — Schoolmaster. 
** Popular handbooks of this kind are of real benefit to the community." — Weekly 
Dispatch. 

PRICES ALL NET* 

Lav of Bills, Cheques, Notes and 1 U's. 

Seventieth Thousand, completely revised. By James Walter 
Smith, Esq., LL.D., of the Inner Temple, Barrister-at-Law. 
Price is. 6d. 

Joint-Stock Companies (1862-1907). 

New and Revised Edition. Twenty-ninth Thousand. By James 
Walter Smith, Esq., LL.D. Price 25. 6d. 

The Lav of Private Trading Partnership (including the 
1907 Act). 

Thirtieth Thousand. By James Walter Smith, Esq., LL.D. 
Price Is. 6d. 

Master and Servant. Employer and Employed, in- 
cluding the "Workmen's Compensation Act, 
1906 ". 

Nineteenth Thousand. By James Walter Smith, Esq., LL.D. 
Price Is. 6^. 
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Husband and Wife. 

Engagements to Marry, Divorce and Separation, Children, etc. 
By James Walter Smith, Esq., LL.D. Eleventh Thousand. 
Price 2s. 6d. 

Owner, Builder and Architect. By James Walter Smith, 
LL.D. Price Is. 

Law of Trustees under the Act, 1893, and the Judicial 
Trustees Act of 1896. 

Their Duties and Liabilities. New and Revised Edition. By R. 
Denny Urlin, Esq., of the Middle Temple, Barrister-at-Law. 
Price Is. 

The Investment of Trust Funds under the Trustee Act, 
1893. 

By R. Denny Urlin, Esq. Price Is. 

The Law of Residential and Business Flats. 

By Geo. Blackwell, Esq., of the Inner Temple, Barrister- at- 
Law. Price Is. 6d. 

Executors and Administrators, their Duties and 
LiabUities. '' How to Prove a WUl." 

By G. F. Emery, Barrister-at-Law. Second Edition. Price 2s. 

Law of Wills for Testators, or, How to Hake a Will. 

By G. F. Emery. Price Is. 6d. 

How to Appeal against your Rates 

(In the Metropolis). By A. D. Lawrie, Esq., M.A., Barrister-at- 
Law. Fourth Edition, revised and enlarged. Price 2s. 

How to Appeal against your Rates 

(Outside the Metropolis). By A. D. Lawrie, Esq., M.A., Barrister- 
at-Law. Sixth and Enlarged Edition. Price 3s. 

Investor's Book-keeping. 

By Ebenezer Carr. Price Is. 

The Stockbroker's Handbook. 

A Practical Manual for the Broker, his Clerk, and his Client. 
New Edition, with chapter on Options. Price Is. 

The Stockbroker's Correspondent. 

Being a Letter-writer for Stock Exchange Business. Price Is. 

The Juryman's Handbook. 

By Spencer L. Holland, Barrister-at-Law. Price Is. 

Income Tax, and how to get it Refunded. 

Twentieth Revised Edition to embody alterations caused by the 
Finance Act, 1907. By Alfred Chapman, Esq. Price 2s. 

Land Tax : and how to get it Corrected. 

With Appendix, containing Instructions to Assessors, 1897. By 
John Arnott, F.S.I. Price Is. 

The Law of Bankruptcy. 

Showing the Proceedings from Bankruptcy to Discharge. By 
C. E. Stewart, Esq., Barrister-at-Law. Price 2s. 



8 Effingham Wilson, 



Hoare's Hensuration for the Hillion ; 

Or, the Decimal System and its application to the Daily Employ- 
ment of the Artizan and Mechanic. By Charles Hoarb. Price \s. 

Ferguson* s Buyers and Sellers' Guide; or, Profit on 
Return. 

Showing at one view the Net Cost and Return Prices, with a 
Tabic of Discount. New and Rearranged Edition. Price Is. 
Leather, 25. 6d. 

Bills of Sale. 

By Thos. W. Haycraft, Esq., Barrister at-Law. Price 2$. 6rf. 

Schonberg's Chain Rule : 

A Manual of Brief Commercial Arithmetic. Price Is*. 

County Council Guide. The Local Government Act, 1888. 

By R. Denny Urlin, Esq., Barrister-at-Law. Price \s. Sd, 

Lunacy Law. 

An Explanatory Treatise on the Lunacy Act, 1890, for ail who 
have the charge of, or are brought in contact with, persons of 
unsound mind. ByD.CHAMiBR, Esq., Barrister-at-Law. Price Is. 6</. 

Houses and Lands as Investments. 

With Chapters on Mortgages, Leases, and Building Societies. 
By R. Denny Urlin, Esq., Barrister-at-Law. Price Is. 

How to Invest Honey. By E. R. Gabbott. Price Is. 

From School to Office. Written for Boys. By F. B. Crouch. 
Price Is. 

Pearce's Merchant's Clerk. 

An Exposition of the La vs regulating the Operations of the 
Counting House. Twenty-Sfth Edition. Price 2s. 
The Theory of Book-keeping. By Benjamin Seebohm. Price Is. 

Double Entry; or, the Principles of Perfect Book- 
keeping. Fourth Edition. By Ernest Holah. Price 2s. 

Validity of Contracts in Restraint of Trade. 

By William Arnold Jolly, Barrister-at-Law. Price Is. 

Pawnbroker's Legal Handbook, based upon the Act 
of 1872. 

By Chan-Toon and John Bruce. Esqs., Barristers. Price Is 

A Complete Summary of the Law Relating to the Eng- 
ush Newspaper Press. Price is. 

The Neutral Ship in War Time. 

By A. Saunders. Price Is. net. 

Schedule D of the Income Tax and how to Deal with it 

By S. W. Flint. Price Is. net. 

Law of Water, Gas and Electric Lighting. 

By Lawrence R. Duckworth, Barrister-at-Law. Third and 
Revised Edition. Price Is. 6rf. 
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The Traders' Guide to the Law relating to the Sale 
and Purchase of Goods. 

By L. R. Duckworth, Esq., Barrister-at-Law. Price Is. 6rf. 

Law Affecting the Turf, Betting and Gaming-Houses 
and the Stock Exchange. 

By Lawrence Duckworth, Barrister-at-Law. Price Is. 

Law Relating to Trustees in Bankruptcy. 

By Lawrence R. Duckworth. Price Is. 

The Law Relating to Landlord and Tenant. 

By Laurence Duckworth, Barrister-at-Law. New and Revised 
Edition. Price 25. net. 

Law Relating to Insurance Agents, Fire, Life, Accident 
and Marine. 

By J. E. R. Stephens, Barrister-at-Law. Price Is. 

Railway Law for the ^' Han in the Train ". 

Chiefly intended as a Guide for the Travelling Public. By 
George E. T. Edalji, Solicitor. Price 25. 

The Law Relating to Personal Injuries. 

Assault and Battery, Injuries by Animals, Negligence, Slander 
and Libel, Malicious Prosecution, False Imprisonment, Damages. 
By Frederick George Neave, LL.D., Solicitor. Price Is. 6rf. net. 

The Law Relating to Injuries to Workmen. I. At Com- 
mon Law. II. Under the Employers' Liability Aot, 
1880. III. Under the Workmen's Compensation Aots, 
1897, 1900, and the Cases decided thereunder. 

By Frederick George Neave, Solicitor. Price Is. 6d. 

The Compulsory Taking of Land by Public Companies 
and Local Authorities. 

By T. Waghorn, Barrister-at-Law. Price 2s. net. 

The Law Relating to Railway TrafSc. 

By Thos. Waghorn, of the Inner Temple, Barrister-at-Law. 
Price 2s. 

The Law Relating to the Payment of Commission. 

By W. Holland Lupton, B.A., Barrister-at-Law. Price Is. 6d, net. 

Workmen's Compensation Act, 1906. By G. F. Emery, 

LL.M. Price Is. 



ALDENHAH, LORD (H. H. GIBBS). 

A Colloquy on Currency. New Edition, revised and 
enlarged. Price lOs. net. 

AMERICAN EXCHANGE RATES 

Calculated from $4.75 to $4.95 to suit any range of 
exchange in American Shares or Produce. Price 40s, net. 
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ARNOLD, W. 

The Maritime Code of the Empire of Germany. 
Translated by William Arnold. Price fo. net. 

ATTFIELD, J. B. 

English and Foreign Banks : a Comparison. 

Contents :— The Constitution of Banks; The Branch 
System ; The Functions of Banks. Price 35. Sd. net. 

BANK AND STOCK EXCHANGE ANECDOTES. 

Edited by " A Lamb Duck *'. Price I5. net. 

BARCLAY, ROBERT. 

The Disturbance in the Standard of Value. Second 
and enlarged Edition. Price 2s. 

BARTON, PERCY E., Barrister-at-Law. 

Some Questions on Banking with Answers thereto, 
being the Questions set in this subject at the final Exams. 
(1895-1906) of the Institute of Bankers and the Answers 
thereto. Second Edition. Price 2s. 6^. net. 

BATY, T., D.C.L. 

First Elements of Legal Procedure. Price 3s. 6d. net. 

BEATTY, CHARLES, Solicitor of the Estate Duty Office, 
Somerset House. 

A Practical Guide to the Death Duties and to the Pre- 
paration of Death Duty Accounts. Second Edition en- 
larged, embracing alterations caused by the Finance Act, 
1907. Price is. net. 

BIRKS, H. W. 

Half-yearly Comparative Analysis of the Balance Sheets 

of London Joint Stock and Private Banks. Published 
February and August of each Year. Sheet Form, price 
I5. ; Book Form, bound leather, price Ss. net. 
Investment Ledger. Designed for the Use of Investors. 
Bound leather. Price 3s. 6d. net. 

BLACKWELL, P. T., B.A. 

The Law relating to Factors : Mercantile Agents who 

sell and buy goods on commission, and who have goods 

entrusted to their care, including the Factors Act, 1889, 

and the repealed Factors Acts. Price Ss. net. 

" It is a handy work, and brinifa the law on this subject within a moderate 

compass." — Law Times. 

BOOTH, A. A., and M. A. GRAINGER. 

Diagram for calculating the yield on Redeemable 

Stocks. Price IO5. 6d. net. 
By means of a small ruler and a table of lines the true yield 
on a bond or stock purchased at a given price, which is redeem' 
able either at or above par, can be obtained at once without 
calculation of any kind. 



54 Thrbadnbbdle Street, London. 11 

BOSANQUET, BERNARD T. 

Universal Simple Interest Tables, showing the Interest 
of any sum for any number of days at 100 different rates, 
from I to 12^ per cent, inclusive ; also the Interest of any 
sum for one day at each of the above rates, by single 
pounds up to one hundred, by hundreds up to forty thousand, 
and thence by longer intervals up to fifty million pounds. 
8vo, pp. 480. Price 21s, cloth. 

BOURNE'S INSURANCE PUBLICATIONS. 

Directory. Cloth gilt, price 5s.; post free, 5s, 6d, (annual). 
Handy Assurance Manual. In Card cover, Ij., by post, 

Is, 2d.; in Cloth cover, Is. 6^., by post, Is. 8d, ; in Pocket- 
book, with convenient pocket, 2s. 6^., by post,2s.8<f. (annual). 

Guides. Published each month. 

January — The Handy Assurance Guide — Seventeenth 
Year. February — ^Annual Bonuses. March — Expense 
Ratios of Life Offices. April — ^The Handy Assurance 
Guide. May — New Life Business and its Cost. June 
— ^The Handy Fire Insurance Guide. July — ^The Handy 
Assurance Guide. August — Valuation Summaries. 
September — Accident and Guarantee Insurance Guide. 
October — ^The Handy Assurance Guide. November — New 
Life Business and its Cost. December — Premium Rates. 

They are clearly printed on cards folding to 5 in. by 3 in., 
and giving in a singularlv compact and convenient form 
the latest statistics of all the Offices. Price Sd.^ by post, 
3^^. ; per dozen 2s. 6^. ; per 100, 16s. 8^. 

BROWN, NICOL, i and CHARLES CORBETT TURN- 
BULL. 

A Century of Copper. Statistical Review of the Nine- 
teenth Century and the first Five Years of the Twentieth 
Century. Second Edition. Price 2s. 6d. net. 

BURGON, JOHN WILLIAM. 

Life and Times of Sir T. Gresham. Including notices of 
many of his contemporaries. In two handsome large 
octavo volumes, embellished with a fine Portrait, and 
twenty-nine other Engravings. Published at SOs. Offered 

at the reduced price of 10s. net. 

CASTELLI, C. 

Theory of " Options" in Stocks and Shares. Price 2s. net. 

CHAHIER, DANIEL. 

Law relating to Literary Copyright and the Authorship 

and Publication of Books. Price 5s. net. 
" The work may be conscientiously recommended for any one requiring a cheap 
and trustworthy ga\d^."—Athenaum, 

CHARLTON, R. H. 

Useful Information for Gold Mining Investors. Price \s. 

net. 
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GHEYILLIARD, Q. 

Le Stock Exchange. Les usages de la place de Lond- 
res et les Pondes Anglais. Deuxieme Edition Revue et 
Augmentu. Price \0s. Qd. net. 

GHISWELL, FRANCIS. 

Key to the Rules of the Stock Exchange. Embodying 
a Pull Exposition of the Theory and Practice of Business 
in the ♦* House ". Price 75. 6d. net. 

CLARE, GEORGE. 

A Money Market Primer and Key to the Exchanges. 
Second Edition, revised. Recommended by the Council of 
the Institute of Bankers. With Eighteen Pull-page Dia- 
grams. Price Ss, net. 

COBB, ARTHUR STANLEY. 

Threadneedle Street, a reply to " Lombard Street," and 
an alternative proposal to the One Pound Note Scheme 
sketched by Mr. Goschen at Leeds. Price Ss. net. 

Mr. Goschen said at the London Chamber of Commerce, 
*'Mr. Stanley Cobb proposes an alternative to my plan, 
and I recommended the choice between the two". 

CORDINOLET, W. G. 

Dictionary of Stock Exchange Terms. Price 25. 6d. net. 

Guide to the Stock Exchange. Price 2s. net. 

First Years of Office Work. Price 25. net. 

A Counting- House Guide. Containing Copies of the 
Chief Commercial Documents now generally used together 
with pro formd Invoices, Account Sales, etc., and useful 
business Tables and Calculations. Price 7s. 6^. net. 

COUHBE, E. H., B.A. (Lend.). 

A Manual of Commercial Correspondence. Including 
Hints on Composition, Explanations of Business Terms, and 
a large number of Specimen Letters as actually in current 
use, together with information on the General Commercial 
Subjects treated in the Correspondence. Price 2s. 6d. net. 

COUNTY COURT PRACTICE HADE EASY, OR, DEBT 

COLLECTION SIMPLIFIED. 

By a Solicitor. Third and Revised Edition. Price 
2s. 6d. net. 

COWAN, A. 

The X Rays in Freemasonry. New Edition. Enlarged. 

CROSBIE, ANDREW, and WILLIAM C. LAW. 

Tables for the Immediate Conversion of Products into 
Interest, at Twenty-nine Rates, viz. : From One to Eight 
per cent, inclusive, proceeding by Quarter Rates, each 
Rate occupying a single opening, Hundreds of Products 
being represented by Units. Fourth Edition, improved 
and enlarged. Price 12s. 6^. net. 
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CUMMINS, CHARLES. 

2| per cent. Interest Tables. Price 5s. net." 

CUTHBERTSOM, CLIYE, B.A. 

A Sketch of the Currency Question. Price 25. net. 

"An admirable resumd of the controversy between monometallists and bimetal- 
liats."—r«ffMS. 

DEL MAR, ALEX. 

History of the Monetary Systems in the various States. 

Price 155. net. 

The Science of Money. Second revised Edition. Demy 

8vo, price Ss, net. 

Chapters on— Exchange. Value as a Numerical Re- 
lation. Price. Money is a Mechanism. Constituents of a 
Monetary Mechanism. History of Monetsuy Mechanisms. 
The Law of Money. The Unit of Money is all Money. 
Money contrasted with other Measures. Limitation is the 
Essence of Moneys. Limitation : a Prerogative of the 
State. Universal Money a Chimera. Causes and Analysis 
of a Rate of Interest. Velocity of Circtslation. Relation of 
Money to Prices. Increasing and Diminishing Mone^. 
Effects of Expansion and Contraction. The Precession 
of Prices. Revulsions of Prices. Regulation of Moneys, 

DEUTSCH, HENRY. 

Arbitrage in Bullion, Coins, Bills, Stocks, Shares and 
Options, containing a Summary of the relations between 
the London Money Market and the other Money Markets 
of the World. Price IO5. Gd, net. 

DONALD, T. 

Accounts of Gold Mining and Exploration Companies. 
With Instructions and Forms for rendering the same to 
Head Office. Price 35. 6^. net. 

DOUGHARTY, HAROLD, F.S.S. 

Annuities and Sinking Funds ; Simple and Compound 

Interest, together with Notes. Price 25. 6d, net. 

DUCKWORTH, LAWRENCE R. 

An Epitome of the Law Affecting Marine Insurance. 

Second and Revised Edition. Price 35. 6^. net. 

The Law of Charter Parties and Bills of Lading. 

Second and Revised Edition. Price 25. 6d, net. 
The Law of General Average. New Edition. Price 2s. 6d, 

net. 

DUGUID, CHAS. 

How to Read the Money Article. Fifth Edition. Price 
2s,ed,nzt 
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EASTON, H^T. 

History and Principles of Banks and Banking. Second 

Edition. Price 5s. net. 
The Work of a Bank. Third and Enlarged Edition. 

Price 25. net. 

ELGIE, T. H. 

Commercial Efficiency, a Manual of Modern Methods. 
Saving Money, Time, and Labour. Second Edition. Price 
Is. net ; Cloth, Is. 6d. net. 

Metric Ready- Reckoner. Imperial to Metric. Metric 

to Imperial. Price 2s. 6d. net. 
Factory Wages Tables, 55^ hours. Calculated to the 
nearest Farthing. Price 2s. 6d. net. 

ELLISON, THOMAS. 

Cotton Trade of Great Britain. Including a History of 
the Liverpool Cotton Market and the Liverpool Cotton 
Brokers' Association. Price 15s. net. 

EMERY, G. F., LL.M. 

Handy Guide to Patent Law and Practice. Second and 

Revised Edition. Price 15s. net. 
" The book is one which a layman will find extremely useful, and we can 
confidently recommend it also to solicitors." — Law Notes. 

ENNIS, GEORGE, and ENNIS, GEORGE FRANCIS 

MACDANIEL. 

The Registration of Transfers of Transferable Stocks, 
Shares, and Securities ; with a Chapter on the Forged 
Transfers Act, and an Appendix of Forms. Price 7s. 6rf. net. 

EXCHANGE TABLES. 

Dollars or Taels and Sterling at Different Rates from 
Is. 3d. to 3s. 8d., ascending by y^g of a penny. Price 9s. net. 

FOYSTER, W. H., Solicitor and Notary, Clerk to the 
Justices at Salford. 

A Magisterial Handbook, being a Concise Outline of 
the Every-day Functions of Magistrates, with Tables of 
Offences, and Matters Cognisable by them. Price 2s. net. 

GABBOTT, E. R. 

How to Invest in Mines : a Review of the Mine, the 
Company and the Market. Price 2s. 6d. net. 

GARRATT, JOHN. 

Exchange Tables, to convert the Moneys of Brazil, the 
River Plate Ports, Chili, Peru, Ecuador, California, China, 
Portugal, Spain, etc. (Milreis and Reis, Dollars and Cents, 
Pesetas and Centimos), into British Currency, varying by 
eighths of a penny. Price 10s. 6d, net. 
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GIBBS, Hon. HERBERT. 

A Bimetallic Primer. Third Edition, revised. Price Is. 
net. 

GILBERT. 

Interest and Contango Tables. Price lOs, net. 

OODDEN, WILLIAM, LL.B., B.A., and HUTTON, 

STAMFORD. 

The Companies Acts, 1862-1907, and the New Table A. 
With cross references and a full analytical Index. Com- 
prising the full text of all the statutes with all amendments 
and repeals down to 1907 and the forms and fees prescribed 
by the Board of Trade under the Act 1900. Pncc 5s. net. 

OOSGHEN, the late Right Hon. YISGOUNT. 

Theory of Foreign Exchanges. Eleventh Thousand. 8vo. 
Price 65. net. 

GREYILLE, M. E. 

From Veld and ** Street ". Rhymes more or less South 
African. Price Is. net. 

OUMERSALL. 

Tables of Interest, etc. Interest and Discount Tables, 
computed at 2 J, 3, 3J, 4, 4^ and 5 per cent., from 1 to 365 days 
and from £1 to £20,000; so that the Interest or Discount 
on any sum, for any number of days, at any of the above 
rates, may be obtained by the inspection of one page only. 
Twentieth Edition, in 1 vol., 8vo (pp. 500), price IO5. 6d. 
net ; cloth, or strongly bound in calf, with the Rates per 
Cent, cut in at the fore-edge, price 16s. 6^/. net. 

HAM'S 

Customs Year- Book. A new List of Imports and Ex- 
ports, with Appendix and a brief account of the Ports and 
Harbours of the United Kingdom. Published Annually. 
Price 3s. ; with Warehousing Supplement, 4s. 6d, net. 

Inland Revenue Year-Book. The recognised book of 
Legal Reference for the Revenue Departments. Published 
Annually. Price 3j. ; with Warehousing Supplement, 
4s. 6d. net. 

HAM, PANTON. 

Universal Interest Table. For calculating Interest at 
any Rate on the Moneys of all Countries. Price 2s. 6d, net. 

HARLOW, EDWARD. 

Examination Questions in Book-keeping. Including 
Papers set at the Society of Arts and the Institute^of 
Bankers' Examinations. Price 2s. 6d. net. 

HIBBERT, W. NEMBHARD, LL.D. 

Law relating to Company Promoters. Price 5s. net. 



16 Bppinoham Wilson, 



HIGGINS, LEONARD R. 

The Put-and-Call. Price 85. 6d. net. 

HI66INS0N, CHAS. J. 

Food and Drugs Adulteration : A Manual for Traders 
and others. Being a Consolidation of the Sale of Pood and 
I)ru>>s Act, 1875, Sale of Food and Drugs Amendment Act, 
1879, Margarine Act, 1887, Sale of Pood and Drugs Act, 
1899. Second Edition, revised and enlarged. Price 
35. 6(1. net. 

HOUSTON'S ANNUAL FINANCIAL REVIEW. 

A Carefully Revised Precis of Facts regarding Canadian 

Securities. Annually. Price 20s, net. 

HOWARTH, WH. 

Our Banking Clearing System and Clearing Houses. 
Third and Enlarged Edition. Price Ss. Qd, net. 

The Banks of the Clearing House. A Short History 
of the Banks having a Seat in the London Bankers* Clear- 
ing House. Price Ss, 6d. net. 

HUGHES, T. H. P. 

Investors' Tables for ascertaining the true return of 
Interest on Investments in either Permanent or Redeem- 
able Stocks or Bonds, at any rate per cent., and Prices 
from 75 to 140. Price 6i. 6d, net. 

HUNNINOS, A., Chief Rate Clerk, Hackney. 

The Ratepayer's Guide to the Quinquennial Valuation. 
Advice to Householders, Landlords, and Tradesmen. Price 
Is. net. 

HUTCHISON, JOHN. 

Practice of Banking ; embracing the Cases at Law and in 
Equity bearing upon all Branches of the Subject. Volumes 
II. and III. Price 2I5. each. Vol. IV. Price 155. 

INGRAM. 

Improved Calculator, showing instantly the Value of any 
Quantity from One-sixteenth of a Yard or Pound to Five 
Hundred Yards or Pounds, at from One Farthing to Twenty 
Shillings per Yard or Pound. Price 75. 6d. net. 

JACKSON, GEORGE. 

Practical System of Book-keeping, including Bank 
Accounts. Revised by H. T. Easton. Twenty-fourth 
Edition. Price 55. net. 
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JOHNSON, GEORGE, F.S.S., A.I.S. 

Book-keeping and Accounts, with Notes on Auditing. 
Price 7s. 6d. net. 

Mercantile Practice. Deals with Account Sales, Ship- 
ping, Exchanges, Notes on Auditing and Book-keeping. 
Price 25. 6d. net. 

JONES, CHARLES. 

The Solicitor's Clerk : the Ordinary Practical Work 
of a Solicitor's Office. Fifth Edition. Price 25. 6^. net. 

The Solicitor's Clerk. Part II. A continuation of 
the '* Solicitor's Ckrk," embracing Magisterial and 
Criminal Law, Licensing, Bankruptcy Accounts, Book- 
keeping, Trust Accounts, etc. Price 25. 6d. net. 

The Business Man's County Court Guide. A Practical 
Manual, especially with reference to the recovery of Trade 
Debts. Third and Revised Edition. Price 35. 6d. net. 

Book of Practical Forms for Use in Solicitors' Offices. 
Containing over 400 Forms and Precedents in the King's 
Bench Division and the County Court. Vol. I. Second and 
Revised Edition. Price 55. net, 

JONES, HUGH. 

A Guide to the Liquor Licensing Acts. Price 25. 6d. net. 
JOURNAL OF THE INSTITUTE OF BANKERS. 

Monthly, I5. 6^. 

JUDICIAL TRUSTEES ACT, 1896. 

And the Rules made thereunder. By a Solicitor. 
Price 25. 6^. net. 

KERR, ANDREW WILLIAM, F.S.A. (Soot.). 

Scottish Banking during the Period of Published 
Accounts, 1865-1896. Price 55. net. 

KILLIK, STEPHEN H. H. 

Argentine Railway Manual, 1907. With Map clearly 
showing the Various Systems. Price 25. 6d, net. 

KINHOND'S UNIVERSAL CALCULATOR FOR OB 
TAINING IN A FEW FIGURES— 

Part I. The Cost of any number of things at any price, 
including tons, cwts., qrs., lbs., etc. Part II. The Interest 
of any sum of Money for any time and at any rate. Price 
25. 6^. net. 

KITCHEN, F. HARCOURT, B.A. 

Principles and Finance of Fire Insurance. Price 65. net. 
KNOWLES, Y. DEVEREUX. 

Evidence in Brief, a Clear and Concise Statement of 
the principles of Evidence. Price 25. 6d. net. 

KOLKENBECK, ALFRED. 

Rates of Stamp Duties on Bills of Exchange all over 
the World. Price I5. net 



IS 



LATHAM. EDWASa 

Fmch Abbreriatioos : ConunercaL Finaiical and 



LA WTESS AMD THKB CUKITC. 

A Practical Guide for the Latter. PHce 2s. net. 
LBOOFFBE, A. 

Tables of Exchange l >c f ee n France^ Be%iiiiiL Switzer- 

£2rhi aoJ Great Britaia : beia^ Freadi Hoaej reduced into 
Efigbsh fitrxB 25 francs to 



the raiiK firoa one franc ^ooae bbSoq of francs in English 

Mocaer. 21i. net. 
Tables of Exchange between Austria, HoSand and 

Great Britain. Price 15s. net. 
Tables of Exchange between Gemtanj and Great 

Britain. Prioe ISf. nee 
Tables of Exchange between United States oi America 

and Great Britain, and TUd z^rsl front ^-75 toSi-95 per 

pnifffci. in Rates ahirancing \j\ ^oi^ cent, and bjr ^ of a 

pennT. Price 25*. net. 

Tables of Exchange for English Money with Eastern 
Carrencies» aad ncd 7fnJ. Rupees. Lf. 3|rtf. to Ij. 4|dL Yens, 
Piastres and Taels. frvci W. 9u. to 3s. 1^^. Price Sis. net. 

LEWIS, WILLIAIL 

Tables for finding the Number of Ehivs. from one day 
to any other daT in the same or the fcHlovtng \rar. PHoe 
12s. 6d. net. 

UTHIBT, JOHM. 

The Law of District and Parish Councils. Being the 
Local Go'vemment Act. 19M. with an Appan^x oontainmg 
Nomeroas Statxxtes referred to in. or in oor p orntcd witk, 
the Act itself; indoding the Agricukaral Gangs Act, the 
Agricaltnral Hoklings Act. the AUocments Acts. Baths and * 
Washhooses Acts. Burial Acts. Fairs Acts. Infisuit Life 
P r o te c ti on Act. Knackers Acts. Lightii^ and Watching 
Act. Public Imprffrements .Act. Pubbc Libraries Acts, and 
numerous ExtnKts irom the Public Health Act. 1875, and 
other Statutes. Also the Orders and Circulars of the Load 
Government Board, together with oopious Notes and a full 
Index. Second Edition, revised and enlarged. Demy&ro, 
659 pases. Price 15s. net. 

LLOYDS' 

Brokerage (5 per cent.) and Discount (10 percent.) Caid 
Prioe &/. 

LOTD, A. C. 

Lectures on Bills of Exchange. Introductory to the 
Codifyif^ Act of 1882. With the Text of the Act. 
3s. ftl. 
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LYNCH, H. F. 

Redress by Arbitration ; being a Digest of the Law 
relating to Arbitration and Award. Fourth and Revised 
Edition. Price 5s. net. 

HcEWEN'S 

Bankruptcy Accounts. How to prepare a Statement 
of Affairs in Bankruptcy. A Guide to Solicitors and others. 
Price 25. 6rf. net. 

MACKENZIE, Y. ST. CLAIR, Barrister-at-Law. 

The Law Relating to Powers of Attorney and Proxies. 

Price 3s. 6d. net. 

The Dynamics of the Fiscal Problem, Price 4s. net. 

HcHAHON, J. B. B., B.A. (Lond.), of the Middle Temple, 

Barrister-at-Law. 

The Law of Licensing Affecting the Sale of Intoxicating 
Liquors, and Theatres, Music and Dancing Halls and 
Billiard Rooms. Price 5s. net. 

MARRACK, RICHARD, M.A. 

The Statutory Trust Investment Guide. The par- 
ticulars as to Investments eligible, compiled and arranged 
by Predc. C. Mathieson and Sons. Second Edition, 
revised and enlarged. Price 6s. net. 

* We think the authors have executed their task well, and that their book will be 
found useful. We have often thought that a lawyer and a practical man writing in 
concert might produce a very excellent book." — Law Quarterly Review. 

HARRIOTT, THOMAS, Solicitor, and GREOO, B. H., 

Superintendent of the West Riding Constabulary. 

A Constable's Duty and How to Do It (in reference 
to the Administration of the Criminal Law and Constabu- 
lary Practice), together with Concise Criminal Code and an 
Appendix of Indictable Offences Jriable Summarily. With 
an Addendum containing the New Licensing Act. Third 
Edition. Price 35. 6rf. net. 

MATHIESON, FREDC. C, & SONS. 

" Mathieson's publications are the well-tried servants of every investor and 
speculator who knows a useful reference handbook when he sees it." — Westminster 
Gazette. 

Monthly Traffic Tables ; showing Traffic to date and 
giving as comparison, the adjusted Traffics of the corre- 
sponding date in the previous year. Price 6rf., by post Id. 
Monthly. 

American Traffic Tables. Monthly. Price 6rf., by 
post, Id. 

Highest and Lowest Prices, and Dividends paid during 
the past six years. Annually. Price 25. ^, net. 
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MATHIESON, FREDC. G^ ft iOVS.-<ontiniud, 

Provincial Highest and Lowest Prices as quoted on 
the foUowing Stock BsKchanges: Birmingham, Dubtin, 
Bdinborgh, Glasgow, Leeds, Livefpool, Manchester and 
Sheffield. Annually. Price 2s. 6d. net. 

Six Months* Prices and Dates. Uniform with " Highest 
and Lowest Prices *\ Annually, in July. Price 2s. 6d. net. 

Handbook for Investors. A Pocket Record of Stock 
Exchange Prices and Dividends for Past Ten Years of 2000 
Fluctuating Securities. Price 2s. 6dL net. 

Twenty Years* Railway Statistics, 1887-1907. Annually. 

Pncc Is. net. 
Investor's Ledger. Price 3s. 6d. net. 
Monthly Mining Handbook. Price Is. net. 

Redeemable Investment Tables. Calculations checked 
and extended. By A. Skene Smith. Price ISs. net. 

Stock Exchange Ten -Year Record of Prices and Divi- 
dends to the end of 1907. Imperial 8vo. 428 pp. Price 
\0s. net- 

HAUDE, WILLIAM G , Barrister-at-Law. 

Property Law for General Readers. Price 35. 6d. net. 

NAY) J* R* 

Institute of Bankers' Examinations. Preliminary 
Examination Questions in Arithmetic and Algebra for the 
Years 1880-1903, with Answers. Price Is. 6d. net. 

HELSHEIHER and GARDNER. 

Law and Customs of the London Stock Exchange. 
Fourth Edition. By William Bowstbad. Price 7s. 6rf. 

MERGES, F. A. D. 

Indian Exchange Tables. A New Edition, Showing 
the Conversion of English Money into Indian Currency, 
and vice versd^ calculated for every Thirty-second of a 
Penny; from Is. to Is. Gd., price 15s. net. 

Indian Interest Tables, from 1 to 15 percent, per annum 
of 360 and 365 days; also Commission, Discount and 
Brokerage from 1 anna to 15 per cent. Price 8s. net. 

Indian Ready Reckoner. Containing Tables of Rates 
by Number, Quantity, Weight, etc., including fractions of a 
Maund, at any rate from f Pie to 250 Rs; ; also Tables of 
Income, Exchange (Is. 2d. to Is. &/.), Interest and Com- 
mission. Sixth Edition. Price 25s. net. 

New and Simple System of Book-keeping for Indian 
Currency. Price 5s. 6d, net. 
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HILFORD PHILIP. 

Pocket Dictionary of Mining Terms. Fourth Ed. Price 
Is. net. 

MUNRO, ANDREW. 

Book-keeping Down to Date. Fourth and Revised Edi- 
tion. Price 25. 6^. net. 
Key to Exercises in the Above. Price 25. 6d, net. 

MT LAWYER: THE UP-TO DATE LEGAL ADYISER. 

With Concise Forms of Wills, Agreements, Notices, 
etc. By a Barrister. Price 6s. net. 

NASH, ROBERT LUCAS. 

The Investor's Sinking Fund and Redemption Tables. 
Showing Investors the Return offered by Securities in the 
shape of Interest — Drawings — Redemptions — Terminable 
Annuities. Adapted for Ready Reference by Stock Brokers, 
Bankers, and all who hold Securities, or require to Invest in 
them. Third and Revised Edition. Price 10s. 6rf. net. 

NEAYE, FREDERICK GEORGE, Solicitor, LL.D. 

A Handbook of Commercial Law. Price 35. 6d, net. 

NORRGREN, L., Secretary of the Russian Consulate- 
General in London. 

Russian Commercial Handbook. Principal Points 
from the Russian Law on Bills of Exchange, on Customs 
Formalities in Russian Ports, on Clearing of Goods from the 
Custom House, on Stamp Duty, on the Russian Mining Law, 
and on Miscellaneous Commercial Matters. Price 4s. net. 

NORMAN, F. S. G. 

Tables of Commission and Due Dates. Price 25. net, 

NORMAN, J. H. 

Universal Cambist. A Ready Reckoner of the World's 
Foreign and Colonial Exchanges of Seven Monetary and 
Currency Intermediaries, also the Present Mechanism of 
the Interchanges of Things between Man and Man and 
between Community and Community. Price 125. 6d. net. 

Money's Worth, or the Arithmetic of the Mechanism 
of the World's Present Interchanges of Seven Monetary 
and Currency Intermediaries. Price 2$. 6d. net. 

OPPENHEIM, FREDERIC. 

Universal Interest Tables ^^ per cent, to 6 per cent., 
Advancing ^ at sl Time. Interest based on 360 days and 
365 days to the year. Price 45. net 
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PAGET, Sir J. R, Bart 

Legal Decisions Affecting Bankers. Edited and 
Annotated by Sir John R. Paget, Bart., Barrister. Issued 
under the sanction of the Council of the Institution of 
Bankers. Price 6s, net. 

PAYITT, ARTHUR, and TYELIN, ALBERT, Baron de 
BivUle C Saxo-Norman "). 

Mirabeau and Gannbetta, Two Friends of Old England, 
with some account of J. Bonhomme. With Talleyrand's 
Entente Cordiaie, 1792. Price 25. 6d. net. 

PHILLIPS, HABERLY. 

A History of Banks, Bankers and Banking in North- 
umberland, Durham and North Yorkshire, illustrating the 
commercial development of the North of England from 
1755 to 1894. With numerous Portraits, Fac-similes of 
Notes, Signatures, Documents, etc. Price Sis. 6d. 

Token Money of the Bank of England, 1 797-1816. 25. 6d. 

PITT-LEWIS, G., K.G. 

A Handbook of River- Law on the Thames. Being a 
Collection of the Acts, Orders and Regulations of General 
Public Interest of the various Public Bodies bearing Goyem- 
ment upon it, for persons visiting the Port of London, and 
all using the River for Profit or Pleasure. Price 15s. net. 

POGOGK, W. A. 

An Epitome of the Practice of the Chancery and Queen's 
(King's) Bench Divisions of the High Court of Justice. 
New and Enlarged Edition. Price 55. net. 

PROBYN, L. C. 

Indian Coinage and Currency. Price 45. net. 

PROFESSIONAL AGGOUNTANT'S AUDIT REGORD, THE. 

A Continuous Record for a Number of Years. Appli- 
cable to all Audits, Company, Firm or Individual, whether 
Performed Yearly, Half-yearly, Quarterly or Monthly. 
Price 2s. 6rf. net; post free 2s. Sd, net. 

RAIKES, F. W. (His Honour the late JUDGE), K.G., 
LL.D. 

The Maritime Codes of Holland and Belgium. Price 

105. 6d, net. 
The Maritime Codes of Spain and Portugal. Price 

75. 6d. net. 
The Maritime Codes of Italy. Price 12s. 6d. net. 

** Dr. Raikes is known as a profound student of maritime jurisprudence, and he 
M been able to use his knowledge in a number of notes, in which the law of England 
Bd of other countries is compare with that of the Iberian Peninsula." — Law Journal. 
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POOR'S. 

Manual of the Railroads of the United States, Canada 
and Mexico, and other Investment Securities. 

Statements showing the Financial Condition, etc., of the 
United States, and of all leading Industrial Enterprises. 

Statements showing the Mileage, Stocks, Bonds, Cost, 
Traffic, Earnings, Expenses and Organizations of the Rail- 
roads of the United States, with a Sketch of their Rise, 
Progress, Influence, etc. Together with 70 Maps and an 
Appendix, containing a full Analysis of the Debts of the 
United States and of the several States, published 
Annually. Price 455. net. 

The Railroad Manual Appendix and Diary for the use 
of Bankers, Investors, Trust Institutions and Railroad 
Officials. Supplementing the above Manual. Sixth Annual 
Number. Price lOs. 6d. net. 

The Money Question. A Handbook for the Times. 
Price 65. net. 

PULBROOK (The Late) ANTHONY. 

Common Company Forms. Being a Series of Practical 
Precedents required in the Incorporating, Managing and 
Voluntary Winding-up of Companies under the Companies 
Acts, 1862-1900. Price 7s. 6d. net. 

Responsibilities of Directors and Working of Companies 

under the Companies Acts, 1862-1907. Second Edition. 
Edited by G. F. Emery, LL.M., Barrister-at-Law. Price 
35. 6d, net. 
Handy Book on the Law and Practice of Joint Stock 
Companies Incorporated under the Companies Acts, 1862- 
1907, with Forms and Precedents. Being a Manual for 
Secretaries and others interested in the Practical Legal 
Management of the Business of a Company. Fifth and Re- 
vised edition. Edited by G. F. Emery, LL.M., Barrister- 
at-Law. Price is. net. 

QUESTIONS ON BANKING PRACTICE. 

Revised by, and issued under the sanction of, the Council 
of the Institute of Bankers. Fifth Edition, enlarged. 
(In the press.) 

Maritime Codes of Italy. Price 125. 6d. net. 

RIGHTER, HENRY. 

The Corn Trade Invoice Clerk. Price Is, net 

ROBINSON. 

. Share and Stock Tables ; comprising a set of Tables 
for Calculating the Cost of any number of Shares, at any 
price from l-16th of a pound sterling, or Is, 3d. per share, 
to £310 per share in value ; .and from 1 to 500 shares, or 
from £100 to £50,000 stock. Tenth Edition, price Ss, net. 
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RUSSELL, RICHARD. 

Company Frauds Abolition. Suggested by a review of the 
Company Law for more than half a century. Price Is. 6d. net. 

RUSSELL, H. A. H. MINING MANUALS. 

Mount Lyell Mining Manual, 1907. With Sketch Map 

of Mount Lyell Field. Price I5. 
Broken Hill Mining Manual. With Sketch Map. 

Price I5. 

Cornish Tin Mining Manual. With Map of Cornwall 
showing approximate Position of Mines. Price I5. 

RUTTER, HENRY. 

General Interest Tables for Dollars, Francs, Milreis, 
etc., adapted to both the English and Indian Currency, 
at rates varying from 1 to 12 per cent, on the Decimal 
System. Price 10s. 6d. net. 

SAUNDERS, ALBERT. 

Maritime Law. Illustrated in the Form of a Narrative 
of a Ship, from and including the Agreement to Build her 
until she becomes a Total Loss. Price 21 5. 

Master Mariners' Legal Guide. Second, Revised and 
Enlarged Edition Price 10s. 6d. net. 

SGHULTZ. 

Universal American Dollar Exchange Tables, Epitome 
of Rates from $4.80 to M.90 per £, and from Ss. lOd. to 
45. 6d. per $, with an Introductory Chapter on the Coinages 
and Exchanges of the World. Price IO5. 6(i. net. 

Universal Dollar Tables. Complete United States 
Edition. Covering all Exchanges between the United 
States and Great Britain, France, Belgium, Switzerland, 
Italy, Spain and Germany. Price 2I5. net. 

Universal Interest and General Percentage Tables on 
any given amount in any Currency. Price 7s. 6d. net. 

English-German Exchange Tables, from 20 marks to 21 
per £ by '025 mark per £, progressively. Price Ss. net. 

SHEARMAN, MONTAGUE, and THOS. W. HAYGRAFT. 

London Chamber of Arbitration. A Guide to the Law and 
Practice, with Rules and Forms. Second Edition. Price 
25. 6d. net. 

SHEFFIELD, GEORGE. 

Simplex System of Solicitors' Book-keeping. 3s. 6d. net. 
SIMONSON, PAUL F., M.A. (Oxon.). 

Treatise on the Law Relating to Debentures and Deben- 
ture Stock issued by Trading and Public Companies . and 
by Local Authorities, with Forms and Precedents. Third 
and Revised Edition. Price 21 5. 

Companies Acts, 1900 and 1907, with Forms prescribed 
by the Board of Trade. Price Ss. net. 
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SIHONSON, PAUL F., M.A. {Oxoii.).—contintied, 

The Law relating to the Reconstruction and Amalga- 
mation of Joint Stock Companies, together with Forms 
and Precedents. Price 10s. 6rf. 
The Revised Table A. Being the Regulations of Com- 
panies Limited by Shares as Sanctioned by the Board of 
Trade in 1906. With Notes and Comments. Price 35. 6d. net. 

SIMPLEX DECIMAL INTEREST. 

Available for any Sum, Term or Rate of Interest On 
a Card Price Is. net. 

SPENCER, L. 

Yield Tables for £1 Shares at Prices Differing by 3^., 
and Dividends from 1 J per cent, to 10 per cent. Price \s. 
net. 

SMITH, A. SKENE. 

Compound Interest : as exemplified in the Calculation 
of Annuities, immediate and deferred, Present Values and 
Amounts, Insurance Premiums, Repayment of Loans, Capi- 
talisation of Rentals and Incomes, etc. Price Is, net. 
"It is written with a business-like explicitness, and cannot fail to prove useful." — 
Scoiaman. 

SMITH, JAMES WALTER, LL.D. 

The Law of Banker and Customer. Thoroughly Revised. 
Twenty-third Thousand. Price 2s. 6^. net. 

STEPHENS, T. A. 

A Contribution to the Bibliography of the Bank of 
England. Price lOs. 6d. net. 

STEVENS, W, J. 

Investment and Speculation in British Railways. 
Price 45. net. 

STRONG, W. R. 

Short-Term Table for apportioning Interest, Annuities, 
Premiums, etc., etc. Price Is. net. 

STUTFIELD, G. HERBERT, and GAUTLEY, HENRY 

STROTHER. 

Rules and Usages of the Stock Exchange. Containing 
the Text of the Rules and an Explanation of the general 
course of business, with Practical Notes and Comments. 
Third and Revised Edition. Price 6s. net. 

TATE. 

Modern Cambist. A Manual of Foreign Exchanges. 
The Modern Cambist : forming a Manual of Foreign 
Exchanges in the various operations of Bills of Exchange 
and Bullion, according to the practice of all Trading 
Nations ; with Tables of Foreign Weights and Measures, 
and their Equivalents in English and French. Twenty- 
third Edition. By Hermann Schmidt. Price 12s. net. 
" A work of ereat excellence. The care which has rendered this a standard work 

i« Rtile exercised, to cause it to keep pace, from time to time, with the changes in 

the monetary system of foreign nations." — The Times. 
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TATLBR, J. 

Red Palmer. A Practical Treatise on Fly Fishing. 

Fourth Edition. Price Is. 6rf. net. 

A Guide to the Business of Public Meetings. The 
Duties and Powers of Chairman, with the modes of 
Procedure and Rules of Debate. Third Edition. 2^. 6^. net. 

YAN DE LINDE, GERARD. 

Book-keeping and other Papers. Adopted by the In- 
stitute of Bankers as a Text- Book for use in connection 
with their Examinations. Second Edition. Price Is. 6d. net. 

YAN OBS, B. F. 

American Railroads and British Investors. Price 
35. 6d, net. 

WALLIS, E. J. 

Royal Botanic Gardens, Kew. Thirty Full-page Illus- 
trations from Photographs taken by Permission. Price 
25. ed. net. 

WARNER, ROBERT. 

Stock Exchange Book-keeping. Price 2s. 6^. net. 

WATSON, ERIC R., LL.B. (Lend.). 

The Law relating to Cheques. Price 25. 6d. net. 
WHADGOAT, GORDON CUMING. 

His Lordship's Whim. A Novel. Price 6s. 
WILEHAN, J. P., C.E. 

Brazilian Exchange, the Study of an Inconvertible 
Currency. Price Ss. net. 

WILHELH, JOHN. 

Comprehensive Tables of Compound Interest (not 
Decimals) on £1, £5, £25, £50, £75 and £100. Showing 
Accumulations Year by Year for Fifty Years at Rates of 
Interest from 1 (progressing ^) to 5 per cent. Price 
2s. Gd. net. 

WILKINSON, T. L. 

A Chart of Ready Reference for Office Use. Showing 
at a glance the Returns to be made and Registers to be 
kept by Companies Registered under the Companies Acts 
having Capitals divided into Shares. Price 3s. Bd, net, 
post fre^'j mounted on linen smd varnished. 

WILLDEY. 

Parities of American Stocks in London, New York and 
Amsterdam, at all Rates of Exchange of the day. Price 2s. 
net. 

WILSON. 

Equivalents of English Pounds in Kilogrammes, and 
Kilc^rammes in English Pounds at 1016*0475 Kilogrammes 
to the Ton. Price 2s. 6d. net. 
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WILSON — continued. 

Author's Guide. A Guide to Authors ; showing how to 
correct the press, according to the mode adopted and under- 
stood by Printers. On Card. Price 6</. 

Investment Table: showing the Actual Interest or Profit 
per cent, per annum derived from any purchase or invest- 
ment at rates of Interest from 1\ to 10 per cent. Price 25. net. 

Handbook of South African Mines, etc. A Guide to 
the Kaffir Market. Price Ss. net. 

WOODLOCK, THOMAS F. 

The Anatomy of a Railroad Report. Price 2^. 6^. net. 

" Careful perusal of this useful work will enable the points in an American railroad 
report to be grasped without di£Eiculty." — Statist. 



RECENT PAMPHLETS. 
Copper and Copper Mining Shares. 

By W. Utley. Price Sd. 

Formation of English Companies Described and Ex- 
plained. 

By E. E. Jbssel. Price 6d. 

British Railway Outlook. 

By W. J. Stevens. Price Is. net. 

Turkey and its Future. 

By Archibald J. Dunn. Price Is. net. 

Broken Hill Mines, Barrier Ranges, N.S.W. 

Price Is. net. 
Free Imports : why our present System has resulted in 

transferring a large portion of the Labouring Population of 
the United Kingdom to Foreign Countries, thus Disintegrat- 
ing her Nationality in the endeavour to promote her Material 
Prosperity. 
By Bernard Dale. Price Is. 

Mr. Balfour and Conoeivable Cures for Imagined Ills. 

By C. H. P. C. Price Is. 

Thoughts on Mr. Chamberlain's Fiscal Policy. 

By Walter J. Hammond, M.Inst.C.B. Price 6d, 

Cancer, is it Curable? Tes. 

By Robert Bell, F.F.P.S., etc., Consulting Physician to the 
Glasgow Hospital for Women. Price Is. 

How to Insure Buildings, Machinery, Plant, Office and 
Household Furniture and Fixtures against Fire. 

By C. Spensley. Price Is. 

Expansion of Trade in China. 

By T. H. Whitehead, Member of the Legislative Council, 
Hong-Kong. Price Is. 

Indian Currency : An Essay. 

By William Fowler, LL.B. Price Is, 
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Motes on Money and International Eichanges. 

By Sir J. B. Phear. Price Is. 

Cost Price Life Assurance. 

A Guide to 3 and 3| per cent. Compound Interest per annum 
on Ordinary' and Endowment Policies reflectively. Third 
By T. G. Rose. Price 6J, 



Pamphlets, etc., on Bimetallisin. 

BULLS CURRENCY PROBLEM AND ITS SOLU- 
TION. Cloth, 2s. &?. 

DICK'S INTERNATIONAL BULLION MONEY. Priced/. 

GEORGE'S THE SILVER AND INDIAN CURRENCY 

QUESTIONS. Price 1j. SJ. 

xMANISTYS CURRENCY FOR THE CROWD; or. 

Great Britain Herself Again. Price li. 

MEYSEY-THOMPSON'S (Sir Henry xM., Bart, M.P.) 

PRIZE ESSAY. Injury to British Trade and Manufrictures. 
By Geo. Jamieson. Esq. Price 6ii. 

MILLER'S DISTRIBUTION OF WEALTH BY MONEY. 

Price l5. 

MONOMETALLISxM UNMASKED; OR THE GOLD 
MANIA OF THE NMNETEENTH CENTURY. By A Senior 
Optime. 6rf. 

MONEY, WHAT IS IT? AND WHAT IS ITS USE .^^ 

Price Is. 

NORMAN'S PRICES AND MONETARY AND CUR- 
RENCY EXCHANGES OF THE WORLD. Price 6d. 

NORMAN'S SCIENCE OF MONEY. Price Is. 
SCHMIDTS INDIAN CURRENCY DANGER. A 

criticism of the proposed alterations in the Indian Standard. 
Price l5. 6d. 

SEYD'S SILVER QUESTION IN 1893. A Simple Ex- 
planation. By Ernest Seyd, F.S.S. Price Is. 

SEYD'S BIMETALLISM IN 1886; AND THE FURTHER 
FALL IN SILVER. By Ernest J. F. Seyd. Price Is. 

SOWERBY'S THE INDIAN RUPEE QUESTION AND 

HOW TO SOLVE IT. Price 6d. 

THE GOLD STANDARD. A Selection of Papers issued 

bv'the Gold Standard Defence Association in 1895-1898 in Oppo- 
sition to Bimetallism. Price 25. 6d. 

THE GOLD BUG AND THE WORKING MAN. Price 
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TWIGG'S PLAIN STATEMENT OF THE CURRENCY 

QUESTION, with Reasons why we should restore the Old English 
Law of Bimetallism. Price 6d, 

ZORN'S THE ORY OP BIMETALLISM . Price 3d. 

ACER'S T ELEGRAM CODES. 
THE AYZ TELEGRAM CODE. 

Consisting of nearly 30,000 Sentences and Prices, etc., with a liberal 
supply of spare words. The Code words carefully compiled from 
the " Official Vocabulary ". Price ISs, net. 
" It forms a handy volume, compiled with evident care and judgment, and clearly 
and correctly printed." — Daily Chronicle. 

" All the sentences in each par. are alphabetically arranged, so that it should not be 
difficult to code a telegram expeditiously and to interpret a code message upon receipt 
should even be easier." — Daity Telegraph. 

THE SIMPLEX STANDARD TELEGRAM 

CODE. 

Consisting of 205,500 Code Words. Carefully compiled in accordance 
with latest Convention rules. Arranged in completed hundreds. 
Printed on hand-made paper ; strongly bound. Price £5 Ss. 

THE DUPLEX COMBINATION STANDARD 

CODE. 

ConBiBtlng of 150,000 Wordi. 
With a Double Set of Figures for every Word, thus affording oppor- 
tunity for each Figure System of Telegraphing to be used. 
Every word has been compiled to avoid both literal and 
telegraphic si milarities. Price £4 4s. 

The Extension Duplex Code of about 45,000 more 

Words. 

These are published with the view to being either used in connection 
with the *' Duplex," or for specisd arrangement with the 
Figure System for Private Codes by agreement. Price £1 Is. 

THE COMPLETE DUPLEX CODE, 

Of 195,000 Words in Alphabetical and Double Numerical Order, i.e., 
the above two Codes bound together. Price £5 5s, 

Ager's Standard Telegram Code of 100,000 Words. 

Compiled from the Languages sanctioned at the Berlin Tele- 
graph Convention. Price £3 3s. 

Ager's Standard Supplementary Code for General 
Merchants. 

The 10,250 Words with sentences. In connection with the 
" Standard ". Price 21s. 

Ager's Telegram Code. 56,000 good Telegraphic Words, 45,000 
of which do not exceed eight letters. Compiled from the 
languages sanctioned by the Telegraph Convention. Third 
Edition. Price £2 2s. 
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Agep's Alphabetical Telegram Code. The Code Words in 

sequence to the 150,000 Words in the Duplex Standard Code 
Price 25s. Two or more copies, 21s. each. 
N. B. — Can also be obtained bound up with the Duplex or Prefix Code. 

Agep's Telegraphic Primer. With Appendix. Consisting 

of about 19,000 good English and 12,000 good Dutch Telegraphic 
Words. 12,000 of these have sentences. Price 12s. 6d. 

Ager's General and Social Code, For Travellers, Brokers. 
Bankers and Mercantile Agents. Price 10s. 6^. 

TELEGRAPH CODES. 



OFFICIAL VOCABULARY, BERNE, 1894. A few copies 

of the Original Edition. Price on Application. 

Anglo-American Cable Code. Price 21 s. 

Bishop's Travellers' Telegraph Code. Specially for the 

use of Tourists. Compact, and bound conveniently for the 
pocket. Weight under 2 oz. Price Is. net. 

Broomhall's Comprehensive Cipher Code. 

Mining, Banking, Arbitrage, Mercantile, etc. Arranged for 
nearly 170,000 Phrases. Price £3 13s. 6rf., cloth. Limp leather, 
price £4 4s. 

Broomhall's " The Standard " Shipping Code for Char- 
tering, Insurance and General Shipping Code. 

Price 60s. net. 

Code T^Ugraphique Frangais, A-Z. 

Par de Kircheisen. Troisieme Edition. Price 80s. net. 

Clauson-Thue's ABC Universal Commercial Electric 
Telegraphic Code, 

Adapted for the Use of Financiers, Merchants, Shipowners, 
Broicers, Agents, etc. Fifth Edition. Price 20s. net. 

Figure Code for Stocks and Shares. 

To be used with the "Official Vocabulary," or any similar 
list of numbered Words. Price 42s. 

Hawke's Premier Cypher Telegraphic Code. 

Price 10s. 6d. See back page of this Catalogue. 

"Ironscrap" Telegraph Code, adapted for the special 
use of the Old Iron and Metal Trades. 

Compiled by George Cohen, Sons & Co. Revised Edition, 
1903. Price 42s. net. 

McNeill's Mining and General Telegraph Code. 

Arranged to meet the requirements of Mining, Metallurgical and 
Civil Engineers, Directors of Mining and Smelting Companies, 
Bankers, Brokers, Solicitors and others. Price 21s. net. 



54 Thrbadnbedlb Street, London. 31 

HoNicors Nine Fi^re Ck>de ; or, 1,100 Hilliona of Pro- 
nounceable Words. 

Price £10 net per copy (for not less than two copies). 

Moreing and Neai's General and Mining Code. 

For the Use of Mining Companies, Mining Engineers, Stock- 
brokers, Financial Agents, and Trust and Finance Companies. 
Price 2ls. 

OflBicial Vocabulary in Terminational Order. Price 405. net. 
Scott's Shipowners' Telegraphic Code. 

New Edition. 1906. Price 52s. Sd. 

Stockbrokers' Telegraph Code. Price Ss. net. 
YoUers' Nine Figure-System. 

1,000 Millions of Pronounceable Words, all of 10 letters, in strict 
accordance with the London Telegraph Conference of 1903. 
Figure groups from 000,000,000 td 999,999,999. Price £2 net. 

Yollers' Twelve Figure-System. 

1,000,000,000,000 Pronounceable Words, all of 10 letters, in strict 
accordance with the decisions of the London Telegraph Con- 
ference of 1903. Price £2 net. 

Watidns' Ship-broker's Telegraph Code. 

Price £7 75. net. Six copies, £42 net. 

Western Union Telegraphic Code. 

Universal Edition. Leather, 65s. net ; Cloth, 60s. net. 

Whitelaw's Telegraph Cyphers. 338,200 in all. 

200,000 words, French, Spanish, Portuguese, Italian 



and Latin. Price 
53,000 English words 
42,600 German 
40,000 Dutch 






150s. each net. 
50s. „ 
50s. ,, „ 
50s. ,, ), 
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338,200 

400,000 Cyphers in one continuous alphabetical order. Price 

£12 10s. 
68,400 Latin, etc., etc. (Original Edition), in- 
cluded in the above 202,600 . . 60s. „ 
25,000 English (Original Edition), included 

in the above 53,000 40s. 

22,500 of the English words arranged 25 to 

the page, with the full width of the 

quarto page for filling in phrases. 60s. „ 

14,400 of the Latin words arranged so as to 

represent any 3-letter group, or any 

three 2-figure groups up to 24 . . 15s. 

401 millions of Pronounceable Words, all of 

ten letters, representing four complete 

sets of 8-figure groups. Also an 

additional 134^ millions, representing 

twelve complete sets of 7, 6, and 5-flgure 

groups and all numbers thereunder. 

Price 150s. „ „ 

Willink's Public Companies' Telegraph Code. 

Price 12s. 6i net. 
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Medium 4to, 500 pp. Cloth, price lOn. 6d. net 

THE 

PREMIER 

CYPHER TELEGRAPHIC 

CODE 

Containing olose upon 120|000 Words and Phi 



TNE MOST COMPLETE AND MOST USiFUL GENEaM. CODE 

YET PUBLISHED. 

COMPILRD BY 

WILLIAM H. HAWKE 
SOME OPtStONS OF THE PRESS. 

"It ih lalciiUtcd to save expenw b^' making one word do the duty of two to fivt 
words 1'-. compared ui.h other codeR. without trouble or Ion of time. This randt hv 
hern obtained >>>- introdiu'inf* novel and limple methods of tabalatloii. The ■oopeiof dM 



(.ode is a very wide one. nnd makes it suitable to the traveller ei well u lo 
meri ial mar.-"— Tflenuiph. 

" IsdisfinKuishcd amonK books of its kind by the unusual width of its rAOfe. Ffli 
tne rest it is a careful work, which keeps constantly in view the practical needs of mflS 
of hiisincss." .Si. ■/<i:t. in. 

"The Code is certainly a marvel ot coinprehensivenem, and at least the tramladOB 
o( MicKsag*:-. would appear to be easy, owing to the system tA initial words and croiB 
rcferencrs embodied in it. and tiie conspicuous headings." — Manchester Guardiam, 

" An extremely valiiahic cypher telegraphic code. The saving of expense is. of 
course, (he primary object of a code; but another consideration with Mr. Hawks has 
been to arrange a code so that what is required to be transmitted can be sent trtth ^ 
least possii'lc trouble and waste of time." — Finiincial News. 

" This compilation is excellent in choice oi messages and simidicitjr of arrangement 
'Iho'-^e who have had to deal with other codes will appreciate this point. Particalar^ 
admirable are the joint tables for market reports, which can give quotations and tone fa 
one word. What with caref 
code is certainly one- of the best 

" Undoubtedly the finest 
iilso ranks among the cheapest."— 7i'u;«rt/ of Finance. 

•' An Vollstimdigkeit d<:\rfte es von anderen Werke gleicher Art kaum iil 
wcrden." — /•»rtn/t/i<;7^r yJeiluiif:;. 

'* The systems of tabulation are simple, and the general appearance td the ▼olame 
seems to confirm the claim that this is by far the most complete code ever issued."— 
Tribune, Chicago. 

" Mr. Hawke's long experience as an expert in telegraphic oode_ systems is a full 
{guarantee of the excellence of the ' Premier Code'." — Liverpool Courier. 




Now ready. Cloth, price lOs. 6d. act 

100,000 WORD SUPPLEMENT TO 

THE PREMIER CODL 

COMPILED BY 

WILLIAM H. HAWKE. 

For special tahlos for Offt*rs, Buying, Selling, etc., the words numbered 
from cxj.ooo to 99,999 ; the words do not clash with those in the Premier Code 
but are supplementary to th»*m ; 2440 additional words are for indicating or 
c Itch words, and special or tempor.iry tables. 

LONDON : EFFINGHAM WILSON, 

54 THREADNEEDLE STREET, B.C. 
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COMMERCIAL INSTRUCTION. 

Books Pttblisiied by EFFINGHAM WILSON, 

54, THREADHEEDLE STREET, E.C. 

COMMERCIAL COBBESPONDENrE, 
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A PRACTICAL SYSTEM OF BOOK-KEEPING. 

laeltnltns ii'inU Accoimtf-. iiv GEORGE JACKSON Twonlv. 
fciiith Kditioii. BeTised liy H. T. F.^htcin, AssoL-mLeot the 
InstiliU:!; at Unakern, Autlior o£ " Tha Work of a Bank," 
-' Bniikc and 1!,i 1 1 kln){, " >tr, Bncoiutaendsd (or tlie BiMniMA- 
blrms ..f tha Institute, "f BankerB. Price 6b. net, 

A COUNTING-HOUSE GUIDE, 

Coil Ui CI lug Gopiea of tha ChiKF ConiiuetsijiJ lloeumeiitfi now g/SB»- 
rally used, tdgether wii.Ii Pro Poritift Invoicas, AooOOni 
Sales, Afi,. iind useful Ku^mess Tnhlts arid Coldiilatione, By 
W, G. CORDINGLEV, Author of " CooiTuerdnJ 'terms aai 
T'hriini;., " " A Diotioimrv ol Ciiin menial Ahbroviatioilu,:' tm. 

LONDON COMMERCIAL TERMS DICTIONARY. 

H_v W. G. CORDINGLEV. PrJOi* '2s. Cd. net, 

A DICTIONARY OF ABBREVIATIONS & CONTRACTIONS 

COMMONLY USED rN GENERSL MERCANTILE TRANSACTIONS. 
By W. G. CORDINGLEV V,-k\' \<. lat. 
THE WORK OF A BANK. 

ilvH.T EASTON. \iiLl.u.i.f ■■BoiiUsirndBaiaiiiiy." t'riee-in. i.al. 
THE MERCHANTS CLERK. 

\". Ks[>.>^ili..- ..! 'I' i .!■ - .ii.i CiistLiM,- r.-Hi.lii.l,i.w till' iwwuoils 
c( i.L. I. I,, ... il. Iiy JOHN PEARCE. I'riuo ^k. unt 

A MONEY MARKET PRIMER 

iiiid Key L'.ilv I ■ 'm . ■ i ■ GEORGE CLARE. Rpcoiiinioiidmi 

THE THEORY OF FOREIGN EXCHANGES. 

iJv the Late Right Hon, VISCOUNT COSCHEN. 



EFF|NGHAM WILSON'S PUBLIGATIONS. 

A PRACTICAL CUIOE TO THE DEATH DUTIES and to 
the preparation of Death Duty Accounts. 

t SECOND EDITION, 

vised to include the amondments in tlie law elfeGted by the 
Finence Act. 1907. 
y CHARLES BEATTY. So!icilt>r. of Uio E-t,.itH Uiit^v (Jflirp, 




A HANDBOOK OF COMMERCIAL LAW 

BwiliUH wilL the trHUniotioLis nf ^.■\\:ty-lU\ \df." l-ifju 
By FREDERICK GEORGE NEAVE, .iolicilor 
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ANNUITIES AND SINKING FUNDS. 

SIMPLE AND COMPOUND INTEREST TABLES, 
Together with Nnt^s l>y HAROLD OOUGHEflTY. F.S.S.. 

X>r-li3e fla. 8d. MeC. 

■ BOOK-KEEPING AND ACCOUNTS, 
With Notes upon Auditing. 
By GEORGE JOHNSON, F.S.S., F.I.8. 
Pclce 78. ed. >«n«. 

BOOK-KEEPING OOWN TO DATE, Pnc: li. U. U. 

FOURTH AND ENLARGED EDITION. 

Key to Exercises in ttie above, Price 2s. 61 Set, 

By AN DREW MONRO, Diitil M,:/(jlliKl.Si'cirhjo/ A,U, Lwuhm, IVOili: 

MATHIESON'S HANDBOOK for INVESTORS for 1908. 

A Pocket Record of Stock Exclmuge fru-i-'!; ■.i-"i 
Dividends for the iin,at Ten Years of tlie F] : 
Securities, 
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